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MITTAL
HanfR. Steinmetz (3HS62)
U.S JEnvironmental Protection Agency, Region III
1651 Arch Street
Philadelphia, PA 19103-2029

VIA Certified US MAIL #: 7005 1160 0004 6937 8902
Deofrnber 12, 2006

Re: Required Submisson of Information. Safety Light Corporation Site. Bloomsburg. Pennsylvania

DeatJMr. Stienmetz:

I In response to the request for submission of information, as referenced above, pertaining to
any lability of Mittal Steel USA Inc. with regard to activities of Republic Steel relating to the Safety
LighiCorporation site, Bloomsburg, Pennsylvania, please consider the following information.

i

j Preliminarily, I want to thank you for the extension of time to respond that you provided me
duririp our telephone conversation, today. The deadline for responding is now December 18, 2006, as
agrefi.

t
As a general response, there never was any business relationship, nor any other connection of

between Mittal and Safety Light. Therefore, as explained fully, below, the responses to each
separate requests for information are in the negative, due to Mittal Steel having no knowledge

lation with regard to the issues addressed in the Request for Required Submission of
tion.

In researching Republic Steel Corporation, the entity referenced in Enclosure 4 of the request
nission of information, "Ledger Sheet from Safety Light, Inc.", and any relationship with Mittal

5A Inc., information has been found on the Internet which indicates that "(i)n 1984, Republic
I into the Jones and Laughlin Steel subsidiary of the LTV Corporation, with the new entity being

i as LTV Steel." (Source: http://en.wikipedia.org/wiki/Republic_Steel) Through that merger, it
that LTV had continued liability for the activities of Republic Steel. It is a different situation,

sr, with regard to ISG, and, now, Mittal Steel USA Inc. As mentioned, above, LTV went through
3tcy. Unlike, however, what is later stated in the referenced wikipedia article as to the fate of
' corporate entity, ISG did not purchase LTV, but, rather, only acquired LTV's assets out of
?tcy. There was never any acquisition of the LTV corporate entity, and, as stated before, ISG,
/, Mittal Steel USA Inc. have no relationship to, nor successor liability with regard to, LTV or

lie Steel Corporation. Therefore, Mittal Steel USA Inc. is not liable for any activities of Republic
"jmpany.

Providing more detail, Mittal Steel USA Inc. is the same corporate entity as Mittal Steel USA-ISG
?re having been a name change to Mittal Steel USA Inc. on December 31, 2005. Prior to being

[Mittal Steel USA-ISG Inc., the entity was named International Steel Group, Inc. ("ISG"). The
I of the International Steel Group, Inc. name to Mittal Steel USA-ISG Inc. occurred on April 15,
|ISG was created in 2002, for the purpose of the acquisition, out of bankruptcy, of solely the

the LTV steel company. Through acquisition of solely the LTV assets, there was no transfer of
Dilities of the LTV corporate entity to ISG. ISG is not a corporate successor to LTV. Enclosed,
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Chicago, IL 60603 www.mittalsteel.com



Harry R. Steinmetz
December 12, 2006
Page 2 of 2

you will find a copy of the bankruptcy court's order, with the attached Asset Purchase Agreement,
through which ISO acquired the LTV assets. Your attention is directed specifically to the court's
Finding "I" on page 5 of the Order, where it is stated that ISG is not to be deemed, as a result of the
purchase of the assets, to be a successor to the Debtor, LTV. In fact, there is no manner, except as
stated in the court's order or Purchase Agreement, through which Mittal Steel is a successor to LTV's
interests or liabilities.

Since, as detailed above, there is no corporate entity relationship between Republic Steel
Corporation and Mittal Steel USA Inc., it is respectfully requested that a response to this letter be
provided, acknowledging that ISG, now named Mittal Steel USA Inc., does not have liability with regard
to the Safety Light Corporation site, Bloomsburg, Pennsylvania.

Please ask your Office of Regional Counsel to review the above information, and, if you or they
have any remaining questions, do not hesitate to call me at (312) 899-3866. If needed, we are quite
willing to provide any additional information that might be needed in order for you to determine that
Mittal Steel USA Inc. has no liability at the subject site.

Sincerely,

Mathew S. Scherschel
Counsel

AUTHORIZED CORPORATE OFFICIAL SIGNATURE:

Vaidye Sethyraman

Vice President-Finance 6t Chief Accounting Officer
Mitta* Steel USA Inc.

Enclot|ire
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF OHIO

EASTERN DIVISION

ire:

j,TV STEEL COMPANY, INC.,
i New Jersey corporation, et aj.,

Debtors.

Chapter 11

Jointly Administered
Case No. 00-43866

Chief Judge William T. Bodoh

ORDER, PURSUANT TO SECTIONS 105,363 AND 365 OF THE
BANKRUPTCY CODE: (A) APPROVING ASSET PURCHASE AGREEMENT;
(B) AUTHORIZING THE SALE OF CERTAIN INTEGRATED STEEL ASSETS

FREE AND CLEAR OF LIENS, CLAIMS AND ENCUMBRANCES AND
APPROVING RELATED LIEN TREATMENT PROCEDURES; AND

(C) APPROVING PROCEDURES FOR THE ASSUMPTION AND ASSIGNMENT
rORY CONTRACTS AND UNEXPIRED LEASES

This matter is before the Court on the Motion of Debtors and Debtors in

sion for an Order or Orders, Pursuant to Sections 105, 363 and 365 of the Bankruptcy

e: (A) Approving Asset Purchase Agreement; (B) Authorizing the Sale of Certain Integrated

el Assets Free and Clear of Liens, Claims and Encumbrances; and (C) Approving Procedures

rthe Assumption and Assignment of Related Executory Contracts and Unexpired Leases

' "Motion"), filed by the above-captioned debtors and debtors in possession (collectively,

1 "Debtors"); objections or other responses to the relief sought in the Motion (collectively with

1 other objections that may be filed or asserted at or prior to the Hearing (as such term is

Qed Wow), the "Objections") having been filed by (i) Bank One Trust Company, N.A.,

'we City of Cleveland, (iii) Field Technologies, Inc., (iv) Graycor Industrial Contractors, Inc.,

Construction Company, Inc. and Deichmueller Construction Company, Inc., (v) Hasse

Action Company, (vi) Ironside Energy LLC ("Ironside"), (vii) J.M. Foster, Inc. and Didier



p Engineering, Inc., (viii) JWP/Hyre Electric Co., (ix) Kvaemer Songer, Inc., (x) Meccon

I •- Tnc (xi) Munroe, Inc., (xii) the Official Committee of Unsecured Creditors and the| Industries, AIJ^-. v j

Inffi ial Committee of Noteholders, (xiii) Ohio Director of Environmental Protection,

If v) Ramirez and Marsch, Inc., (xv) Solid Platforms, Inc., (xvi) Treasurer of Lake County,

Indiana and the City of East Chicago, Indiana and (xvii) United States Steel Corporation; the

PDebtors having conducted an auction of certain assets (collectively, the "Assets") of their

flntegrated Steel Business (as such term is defined in the Motion) on February 27,2002

lithe "Auction"), pursuant to the terms of the asset sale procedures (the "Asset Sale Procedures")

^approved by the Order, Pursuant to Section 363 of the Bankruptcy Code: (A) Establishing
s

'Bidding Procedures for the Sale of Certain of Integrated Steel Assets; (B) Approving Certain Bid

Protections; (C) Scheduling Auction and Final Sale Hearing; and (D) Approving the Form and

Manner of Notice Thereof, entered on December 7,2001 (D.I. 2067) (the "Asset Sale Procedures

Order"); the Debtors having requested, in accordance with the results of the Auction and the
gfi '

I'- Asset Sale Procedures, approval of: (i) the sale of certain of the assets (collectively,
jj..- •

I? .the "Acquired Assets") pursuant to the terms of an Asset Purchase Agreement among (a) Debtors
jr

jii LTV Steel Company, Inc., The LTV Corporation and LTV Electro-Galvanizing, Inc.

(collectively, the "Debtor Sellers"), (b) The River Terminal Railway Company, The Chicago

Short Line Railway Company and The Cuyahoga Valley Railway (collectively, the "Nondebtor

Sellers" and, together with the Debtor Sellers, the "Sellers")1 and (c) WLR Acquisition Corp. (the

"Buyer"), dated as of February 26,2002 (the "Asset Purchase Agreement"),2 (ii) the assumption

Tte Acquired Assets owned by the Debtor Sellers are referred to herein collectively as
the "Acquired Debtor Assets," and the Acquired Assets owned by the Nondebtor Sellers
are referred to herein collectively as the "Acquired Nondebtor Assets."

2

copy of the Asset Purchase Agreement, without its voluminous schedules and exhibits,
(continued...)
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th Debtor Sellers and assignment to the Buyer of certain related executory contracts and

expired leases and the establishment of cure amounts related thereto pursuant to the Contract

Assignment Procedures (as such term is defined below) and (iii) the other relief granted herein;

the Court having reviewed the Motion, the Objections and all other pleadings related thereto;

the Court having heard the statements of counsel and the evidence presented in support of the

relief requested by the Debtors in the Motion at a hearing before the Court on February 28, 2002

(the "Hearing"); and the Court having determined that the legal and factual bases set forth in the

Motion and at the Hearing establish just cause for the relief granted herein;

THE COURT HEREBY FINDS AND CONCLUDES THAT:

A. All capitalized terms not otherwise defined herein shall have the meanings

given to them in the Motion or the Asset Purchase Agreement

B. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157

and 1334.

C. Venue of this proceeding in this District is proper under 28 U.S.C. §§ 1408

and 1409. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2).

D. Notice of the Hearing and the relief requested in the Motion was sufficient

under the circumstances, pursuant to Bankruptcy Rules 2002, 6004 and 6006 and the Local

Bankruptcy Rules of this Court, and was given in accordance with the Court's orders limiting

notice of this matter (D.I. 2438 and 2452) (collectively, the "Order Limiting Notice"). No other

or further notice of the Motion or the Hearing or the relief requested in the Motion and at the

earing is necessary (except in connection with the implementation of the Contract Assignment

ocedurei and the Lien Treatment Procedures (as such term is defined below)). A reasonable

(-..continued)
is attached hereto as Exhibit A and incorporated herein by reference.
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n/ to object or be heard regarding the reiief requested in the Motion and at the Hearingopportunity w j

I affotded to fa parties and entities designated in the Order Limiting Notice.
I. JW**

E. The Debtor Sellers have advanced sound and sufficient business reasons,

d "t is a reasonable exercise of the Debtor Sellers' business judgment, pursuant to sections 363

d 365 of the Bankruptcy Code, to: (1) sell all right, title and interest in and to the Acquired

Debtor Assets to the Buyer upon the terms and conditions set forth in the Asset Purchase

Agreement; (2) assume and assign the Assigned Debtor Contracts (as such term is defined below)

to the Buyer, effective as of the Closing Date, subject to the terms of the Contract Assignment

= Procedures; and (3) implement the other terms of the Asset Purchase Agreement and all related
f;
I', agreements, including by entering into the Allocation Agreement with the Nondebtor Sellers in

substantially the form attached hereto as Exhibit B (the "Allocation Agreement") and taking all
1
[- steps necessary to authorize the Nondebtor Sellers to sell the Acquired Nondebtor Assets to the

i Buyer and assign the Assigned Nondebtor Contracts (as such term is defined below) to the Buyer.

: F. The execution of the Asset Purchase Agreement, the Allocation Agreement

and all related documents and the sale of the Acquired Assets to the Buyer are in the best interests

of the Debtor Sellers and their respective estates, creditors and other parties in interest.

G. All of the transactions with the Debtor Sellers contemplated by the Asset

Purchase Agreement, including (1) the sale of the Acquired Debtor Assets to the Buyer, (2) the

assumption by the Debtor Sellers and assignment to the Buyer of the Assigned Debtor Contracts,

effective as of the Closing Date, subject to the Contract Assignment Procedures and (3) the

execution and implementation of the Allocation Agreement, are properly authorized under

Actions 363(b), 363(f), 365(a), 365(b), 365(c) and 365(f)(2)(B) of the Bankruptcy Code.

H. The Debtor Sellers may sell the Acquired Debtor Assets free and clear of

y and all interests in or liens, claims or encumbrances in, upon or to the Acquired Debtor

: ^ I]°3822v2 -4-



A sets on the terms set forth herein because all creditors claiming an interest in the Acquired

Debtor Assets either have consented to the proposed sale, have not objected to the proposed sale

r could be compelled in a legal or equitable proceeding to accept a money satisfaction of such

interests, liens, claims or encumbrances. Under the terms of this Order (including the Lien

Treatment Provisions), the rights of parties with interests in the Acquired Debtor Assets are

adequately protected under section 363 of the Bankruptcy Code. Moreover, the sale of the

Acquired Assets is an integral component of the Debtors' disposition of substantially all of the

assets of their Integrated Steel Business and is essential to the implementation of the APP and the

chapter 11 process.

I. Except as set forth in the Asset Purchase Agreement, the Buyer shall have

no liability for any liability, claim (as that term is defined in section 101(5) of the Bankruptcy

Code) or other obligation of or against the Sellers related to the Acquired Assets by reason of the

transfer of the Acquired Assets to the Buyer. The Buyer shall not be deemed, as a result of any

action taken in connection with the purchase of the Acquired Assets, to: (1) be a successor to the

Sellers (other than with respect to the Assumed Liabilities and any obligations arising under the

Assigned Contracts (as such term is defined below) from and after the Closing Date); or (2) have,

de facto or otherwise, merged with or into the Sellers. The Buyer is not acquiring or assuming

any liability, warranty or other obligation of the Sellers, except as set forth in the Asset Purchase

Agreement or in any of the Assigned Contracts.

J. The Debtors and the Buyer have complied with the Asset Sale Procedures

and the Asset Sale Procedures Order, and their conduct in connection with the sale of the

Acquired Assets (including, without limitation, the Debtors' solicitation of bids, the Debtors'

conduct of die Auction and the Buyer's bids and proposals made in connection therewith, and the

Sellers' execution and delivery of the Asset Purchase Agreement) is approved and ratified.

C0: ll(ft*->->..-5 _5_



K. The Asset Purchase Agreement (1) was negotiated, proposed and entered

into by the parties in good faith, as a result of arms' length negotiations, without collusion; and

(2) constitutes the highest and best offer for the Acquired Assets. The Buyer is a good faith

purchaser within the meaning of section 363(m) of the Bankruptcy Code and is entitled to the

protections thereunder.

L. The Debtor Sellers have articulated good and sound business reasons for

waiving the stay otherwise imposed by Bankruptcy Rules 6004(g) and 6006(d).

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

1. The findings set forth above and conclusions of law stated herein shall

constitute the Court's findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052,

made applicable to this proceeding pursuant to Bankruptcy Rule 9014. To the extent any finding

of fact later shall be determined to be a conclusion of law, it shall be so deemed, and to the extent

any conclusion of the law later shall be determined to be a finding of fact, it shall be so deemed.

2. The Motion is GRANTED on the terms set forth herein, and the Objections

are OVERRULED to the extent not otherwise resolved or addressed herein or on the record at the

Hearing. The Asset Purchase Agreement, the Allocation Agreement and all related agreements

hereby are approved, and the Debtor Sellers hereby are authorized to sell all of their right, title

and interest in and to the Acquired Assets to the Buyer (including by taking such steps as are

necessary or appropriate to authorize the Nondebtor Sellers to sell the Acquired Nondebtor Assets

to the Buyer) in accordance with the terms and conditions of the Asset Purchase Agreement,

Pursuant to section 363 of the Bankruptcy Code. No recording, stamp, transfer or similar tax

s«all apply to the transactions contemplated by the Asset Purchase Agreement with respect to the

Acquired Debtor Assets, pursuant to section 1146(c) of the Bankruptcy Code.

-6-



3. The Debtor Sellers (and, to the extent applicable, any other Debtors)

eby are authorized and empowered to execute, deliver and perform their obligations under the

I ^ggj purchase Agreement, the Allocation Agreement and all agreements and documents

1 contemplated thereby or related thereto, and to take or perform such actions and expend such

funds (consistent with the APP and the APP Budget) as may be necessary or appropriate to

^ effectuate the terms of the Asset Purchase Agreement, all transactions related thereto and this

\ Order, including by taking such steps as are necessary or appropriate to authorize the Nondebtor

»•• Sellers to sell the Acquired Nondebtor Assets to the Buyer under the terms of the Asset Purchase

Agreement.

4. Pursuant to section 363(f) of the Bankruptcy Code, the Debtor Sellers are

authorized to transfer title in and to the Acquired Debtor Assets to the Buyer, and the Acquired

Debtor Assets shall be sold, and upon the Closing Date shall be, free and clear of: (a) all

j interests, pledges, liens, judgments, demands, encumbrances, restrictions or charges of any kind

r or nature (collectively, excluding any liens or other interests included in the Assumed Liabilities
f
[ and Permitted Liens, the "Liens"); and (b) all claims (as that term is defined in section 101(5) of

I the Bankruptcy Code), obligations, demands, options, rights, restrictions and interests, whether
f - .

imposed by agreement, understanding, law, equity or otherwise (collectively, excluding any

claims or other interests included in the Assumed Liabilities and Permitted Liens, the "Claims").

All such Liens and Claims shall attach to the net proceeds of the Acquired Asset Purchase Price

regarding the sale of the Acquired Debtor Assets after the Debtor Sellers' payment of any

Cations requited to be paid under or in connection with the Asset Purchase Agreement or the

Ocation Agreement (the "Net Proceeds"), in the order of their priority, with the same validity,

I Ce and effect that they now have against the Acquired Debtor Assets; provided, however, that

mg contained herein shall be deemed to be an acknowledgment or consent by the Debtor

!°°: "03822V2 .7.



other Debtors as to the amount, priority or allowance of any Claim or ihc amount,

I al'dity, priority, force and effect or immunity from avoidance, of any Lien and provided farther

that noAing in this Order or the Asset Purchase Agreement shall be construed to (i) limit or

xtinguish liability of the Sellers or their affiliates from and after the Closing Date as the former

owners or former operators of the Acquired Assets under applicable state or federal

environmental law or (ii) limit or extinguish the liability of the Buyer from and after the Closing

Date as the current owner or current operator of the Acquired Assets under applicable state or

federal environmental law. The Nondebtor Sellers', the Debtor Sellers' and the other Debtors'

I' rights to object to, defend against or challenge in any manner the amount, priority or allowance of

any Cliim or the amount, validity, priority, force and effect or immunity from avoidance of any

Lien is hereby expressly preserved. In connection with the foregoing and without limiting the

I terms thereof, the following procedures (collectively, the "Lien Treatment Procedures") shall

apply lo the treatment of Liens and Claims on the Acquired Debtor Assets, other than liens and

; claimsarising under this Court's (a) Final Order Authorizing Debtors Pursuant to 11 U.S.C.

. §§ 10S> 361, 362, 363, 364(c)(l), 364(c)(2), 364 (d)(3) to (A) Obtain Post-Petition Financing and

(B) Repurchase Certain Inventory, Accounts Receivable and Adequate Protection Claims (as

^amended by the DIP Modification Order (as such term is define below), the "DIP Financing

['. Order"); and (b) Order Granting Motion Pursuant to Sections 105, 361, 362, 363, 364 and 506(c)

| ° fte Bankruptcy Code and Bankruptcy Rules 4001(c) and 9014 Authorizing and Approving in

°nn«ction with Implementation of Asset Protection Plan (A) Modifications to Terms and

I afcons of Post-Petition Financing and (B) Modifications to Prior Order Authorizing Debtor to

Jost-Petition Financing (the "DIP Modification Order"), which procedures hereby are

in all respects:

'V2 -8-



(a) On the Closing Date, the Net Proceeds received by the Debtor Sellers wiii
be placed in an escrow account (the "Sale Escrow") to be subdivided into
separate escrow sub-accounts for each applicable Acquired Debtor Asset
(each, an "Escrow Account"). In accordance with the terms and conditions

I of this paragraph 4, from and after the Closing Date, all Liens and Claims
I with respect to the Acquired Debtor Assets will attach only to the proceeds

in the applicable Escrow Account.

(b) No later than ten business days after the Closing Date (or as soon thereafter
as is practicable), the Debtor Sellers shall file with the Court a written
notice with respect to each Acquired Debtor Asset subject to an Escrow
Account (a "Lien Treatment Notice") describing (i) the amount of Net
Proceeds allocablc to the applicable Escrow Account (including any
portion of the Escrow Amount or other proceeds under the Asset Purchase
Agreement not yet received by the Debtor Sellers), (ii) the relative priority,
validity and amount of each of the known asserted Liens with respect to the
applicable Acquired Debtor Asset and identity of the holders of such Liens
(collectively, the "Lienholders") and (iii) the amount of the anticipated
payment to be made to each Lienholder from the Escrow Account on
account of its asserted Lien(s). Concurrently with filing each Lien
Treatment Notice, the Debtor Sellers shall serve a copy of the Lien
Treatment Notice by express delivery on each of the applicable
Lienholders, the parties on the General Service List in these cases.

(c) Any objection to the Lien Treatment Notice (a "Lien Objection") must be
in writing and filed with the Court and served on the Debtors and the other
parties on the General Service List and any affected Lienholders so as to be
received no later than 4:00 p.m., Eastern Time, on the tenth business day
after the service of the Lien Treatment Notice (the "Lien Objection
Deadline").

(d) Any Lienholder or other interested party that does not file a Lien Objection
by the Lien Objection Deadline shall be bound by the terms of the
applicable Lien Treatment Notice.

(e) A hearing on any Lien Objections shall be conducted at the next regularly
scheduled omnibus hearing in these cases that is at least ten business days
after the Lien Objection Deadline, which hearing date may be adjourned by
the Debtors with respect to some or all of the Lien Objections with the
consent of the Agent and the Co-Agent (as such terms are defined in the
DIP Order).

(f) From and after the Lien Objection Deadline, the Debtors may distribute
funds from the Sale Escrow to the DIP Lenders or other Lienholders to the
extent that such distributions will not prejudice the rights of any parry
asserting an unresolved Lien Objection.

"03822V2 _ _



5. All persons holding Liens or Claims with respect to the Acquired Debtor

Assets hereby are forever barred from asserting such Liens or Claims against the Buyer, its

successors and assigns or the Acquired Debtor Assets, and all such persons shall execute such

documents as the Debtor Sellers or the Buyer shall reasonably request to evidence the termination

of such Liens against the Acquired Debtor Assets.

6. Except to the extent that the Liens and Claims attach to the Net Proceeds as

provided in this Order (including pursuant to the Lien Treatment Procedures), this Order: (a) is

and shall be effective as a determination that, upon the Closing Date, all Liens upon the Acquired

Debtor Assets in existence prior to the Closing Date have been unconditionally released,

discharged and terminated, and no Claims may be asserted against the Buyer or the Acquired

Debtor Assets; and(b) is and shall be binding upon and govern the acts of all entities, including,

without limitation, ill filing agents, filing officers, title agents, title companies, administrative

agencies, governmental departments, secretaries of state, federal, state and local officials and all

other persons and entities who may be required by operation of law, the duties of their office or

contract, to accept, file, register or otherwise record or release any documents or instruments.

7. Notwithstanding anything to the contrary in this Order, nothing herein shall

Prejudice the right of Ironside and/or its successors, lenders and assigns (collectively,

toe "Ironside Parties") under sections 363 and 365 of the Bankruptcy Code to assert their

spective rights and interests relating to the Ground Lease for Premises Located at Indiana . _,

Iarbor works Plant, East Chicago, Indiana, dated as of November 15, 1999, and/or the

^/Ironside Lease Agreement dated as of November 15,1999 (collectively, as amended,

e Ironside Leases"), including anymghts and interests in the Acquired Assets under

°n 365(h) of the Bankruptcy Code, which rights and interests are preserved in accordance

"Us paragraph. Any disputes regarding the foregoing, including any issues raised by

"03822v2 _ -
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'de's Limited Objection to Debtors' Motion to Approve Asset Purchase Agreement,

th rize Sale of Certain Integrated Steel Assets, and Establish Procedures for the Assumption

Assignment of Related Executory Contracts and Unexpired Leases, will be determined by the

r urt in conjunction with the assumption, rejection or other treatment of the Ironside Leases in

these cases. The Debtors, the Buyer and any other parties in interest reserve their respective

rights to raise any and all objections to any position taken by the Ironside Parties with respect to

the foregoing.

8. The Debtor Sellers hereby are authorized to assume and assign to the

Buyer, on the Closing Date, the Assigned Debtor Contracts, pursuant to section 365(a) of the

Bankruptcy Code, in accordance with the following procedures (collectively, the "Contract

Assignment Procedures"), which hereby are approved in all respects:

(a) Within 20 business days after the entry of this Order (or as soon thereafter
as is practicable), the Debtor Sellers shall file with the Court a notice
(an "Assumption Notice") of any executory contracts and unexpired leases
that the Debtor Sellers seek to assume and assign to the Buyer as part of the
sale of the Acquired Assets (each, an "Assigned Debtor Contact"). The
Assumption Notice shall identify (i) each Assigned Debtor Contract, (ii)
the name of the nondebtor parry to each Assigned Debtor Contract
(collectively, the "Contract Parties"), (iii) the name of the Buyer (or the
Buyer's designee) taking an assignment of each Assigned Debtor Contract
and (iv) the proposed cure amount for each Assigned Debtor Contract (a
"Cure Amount"). More than one Assumption Notice may be filed in
accordance with this paragraph.

(b) The Assumption Notice shall be served on the following parties
(collectively, the "Contract Notice Parties"): (i) the applicable Contract
Parties, (ii) the Buyer and (iii) the parties on the General Service List.

(c) The Contract Notice Parties shall have ten days from the date of service of
the Assumption Notice (the "Contract Objection Deadline") to assert an
objection to the assumption and assignment of any of the Assigned Debtor
Contracts or the proposed Cure Amounts with respect thereto (a "Contract
Objection").

(d) Any Contract Objection must be in writing and be filed and served on the
Debtors, the Buyer and other parties identified on the General Service List



so as to be received no later than 4:00 p.m., Eastern i ime, on the Conirau
Objection Deadline.

(e) If no timely Contract Objection is filed and served with respect to an
Assigned Debtor Contract, the assumption and assignment of such
Assigned Debtor Contract and any proposed Cure Amount shall be deemed
approved, fnal and effective as of, and conditioned on the occurrence of,
the Closing Date, pursuant to section 365 of the Bankruptcy Code, without
any further order of the Court In connection with the foregoing, (i) the
Buyer (or the Buyer's designee) shall be deemed to have provided adequate
assurance of future performance under the applicable Assigned Debtor
Contract in accordance with section 365(f)(2)(B) and (ii) the Cure Amounts
identified in the Assumption Notice with respect to the applicable Assigned
Debtor Contract shall be the only amounts necessary under section 365(b)
to cure all monetary defaults under such Assigned Debtor Contract.

(f) If a timely Contract Objection is received, the Debtor Sellers and the Buyer
may attempt to resolve the issues raised by the Contract Objection. If the
Contract Objection is not resolved, it will be scheduled to be heard by the
Court at the next regularly scheduled omnibus hearing in these cases that is
at least ten days after the Contract Objection Deadline, or at such other date
as is agreed upon by the parties.

(g) The Debtor Sellers reserve the right to (i) remove any Assigned Debtor
Contracts from an Assumption Notice at any time prior to the effectiveness
of the proposed assumption and assignment of such Assigned Debtor
Contracts (including upon the failure of the Closing Date to occur) and
(ii) thereafter reject any these agreements in accordance with the rejection
procedures previously established in these cases.

In addition, the Debtor Sellers are authorized to take such steps as are necessary and appropriate

to authorize the Nondebtor Sellers to assign certain contracts and leases (collectively,

the "Assigned Nondebtor Contracts" and, together with the Assigned Debtor Contracts, the

"Assigned Contracts") to the Buyer in accordance with the Asset Purchase Agreement.

9. On the later of the Closing Date and the date that a Cure Amount is finally

established pursuant to the Contract Assignment Procedures, or as soon thereafter as is

Practicable, the Buyer shall pay the applicable Cure Amount to each Contract Party. No

challenge to the Cure Amounts shall be permitted except pursuant to the Contract Assignment

: H03822v2 -12-



-dures notwithstanding anything to the contrary in any of the Assigned Debtor Contracts,

debt instrument, proof of claim or any other document.

10. Consistent with paragraph 13 and the other terms of the Court's Order

tered on February 20,2001 (D.I. 516) (the "Tin Sale Order11) approving the sale of certain tin

mill assets to USX Corporation n/k/a United States Steel Corporation ("USSC"), (a) the Buyer

(as assignee or transferee of the Debtor Sellers) shall be bound by the terms of the Sale

Agreement, the Ground Lease, the Access Agreement and the Services and Access Agreement (as

such terms are defined in the Tin Sale Order) and shall perform all of the obligations of the

Debtor Sellers thereunder and (b) USSC shall have the right, without any requirement that it first

seek or obtain relief from the automatic stay from the Court in these cases, to enforce the terms of

such agreements against the Buyer in any court of competent jurisdiction.

11. This Order shall be effective and enforceable immediately upon entry. The

provisions of this Order are self-executing, and each and every federal, state or local agency,

department or governmental authority is directed to accept this Order as authorizing the Debtor

Sellers to consummate the transactions contemplated by the Asset Purchase Agreement,

including, without limitation, the sale of the Acquired Debtor Assets, and no other or further

approval, consent, license and the like of any such federal, state or local agency, department or

governmental authority is required to effectuate, consummate or implement such transactions,

other than in connection with the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as

amended.

12. The stay of this Order imposed by Bankruptcy Rules 6004(g) and 6006(d)

ereby waived (including with respect to the implementation of the Contract Assignment

Procedures).

CO:H03822v2 ,,



13. This Order shall be binding upon and inure to the benefit of any successors

, assigns of the Sellers or the Buyer, including, without limitation, any trustees appointed for

the Debtor Sellers in their chapter 11 cases or any chapter 7 trustee. In the case of any conflict

between this Order and the Asset Purchase Agreement, the terms of this Order shall govern.

Notwithstanding the foregoing, the failure to include any particular provisions of the Asset

| Purchase Agreement or other related agreements or documents in this Order shall not diminish or

impair the effectiveness of such provisions, which are approved in their entirety' except as

specifically set forth herein.

14. The Buyer shall not be permitted to sell the assets of Cleveland West

| Worksjduring the pendency of these bankruptcy cases without the consent of the Debtors.

•**»« s*L»»'+1*tJ bids aj- flit
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15. The Court shall retain sole and exclusive jurisdiction over the Sellers and

Buyer with respect to any matter arising from or related to the Acquired Assets, the Motion,

the Asset Purchase Agreement or the implementation of this Order.

Dated: __i
**/

,, 2002
CHIEF UNITED STATES BANKRUPTCY JUDGE

PREPARED BY:

DaVid G.Heiman (0038271)
Heather lennox (0059649)
S.Todd Brown (0071399)
JONES, DAY, REAVIS & POGUE
North Potet
901 Lakolide Avenue
Cleveland, Ohio 44114
(216) 586-3939

Jeffrey B. Ellman (0055558)
JONES, BAY, REAVIS & POGUE
1900 Hurtington Center
41 South High Street
Columbus, Ohio 43215
(614)469-3939

ATTORNEYS FOR DEBTORS
AND DEBTORS IN POSSESSION
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ASSET PURCHASE AGREEMENT

Twr<3 ASSET PURCHASE AGREEMENT (this "Agreement"), dated as of February 26,
IExecution Date"), is made by and among LTV STEEL COMPANY, INC., a New

2002 ^V^tion ("LTV"). RIVER TERMINAL RAILWAY COMPANY, an Ohio corporation
" JerSS^OI^fiCAGO SHORT LINE RAILWAY COMPANY, an Illinois corporation ("Chicago

"" THE CUYAHOGA VALLEY RAILWAY COMPANY, an Ohio corporation
together with RTR and Chicago Short Line, the "Railroad Subsidiaries" and

iiecnveiv with LTV, the "Sellers" and each a "Seller"). THE LTV Corporation, a Delaware
ration f*LTV Corp."). LTV Electro-Galvanizing, Inc., a Delaware corporation ("LTVEG"

'Tcollectiveiy with LTV Corp., the "LSE Sellers") (the "LSE Sellers" collectively with the
SUers the *TTV Companies") and WLR ACQUISITION CORP., a Delaware corporation
rBuver") Capitalized terms used in this Agreement are defined or cross-referenced in Article

11-
BACKGROUND INFORMATION

A. On December 29, 2000 (the "Petition Date"). LTV and 48 of its Affiliates
(collectively, the "LTV Parties") (excluding the Railroad Subsidiaries) commenced voluntary
cases for reorganization (the "Bankruptcy Cases") under Chapter 11 of the Bankruptcy Code, 11
U.S.C. §§ 101-1330 (the "Bankruptcy Code"), in the United States Bankruptcy Court for the
Northern District of Ohio, Eastern Division (the "Bankruptcy Court").

B. Pursuant to an order entered by the Bankruptcy Court on December 7, 2001, the LTV
Parties have obtained approval of and are implementing an asset protection plan (the "APP").
pursuant to which LTV has ceased operation of, and is currently maintaining in hot-idle for a
limited period of time, its Indiana Harbor Works located in East Chicago, Indiana f"Indiana
Harbor") and its Cleveland East Works located in Cleveland, Ohio (together with the Cleveland
West Works, located in Cleveland, Ohio, the "Cleveland Works"). Pursuant to an order entered
by the Bankruptcy Court on December 7, 2001, the Bankruptcy Court has approved bidding
procedures, certain bidder protections in connection therewith and the conduct of an auction of
assets (collectively, the "Asset Sale and Auction Procedures'*) in order to sell, together or
otherwise, substantially all of the assets related to each of Indiana Harbor and Cleveland Works
subject to Buyer's assumption of the Assumed Liabilities.

C. Until on or about December 9, 2001, LTV engaged in the steel manufacturing,
processing and finithing business (the "Business") at Indiana Harbor, Cleveland Works, its
finishing facility in Hennepin, Illinois ("Hennepin"). the pellet handling terminal in Lorain, Ohio
^e "Lorain Pellet Handling Terminal"), the coke battery in Warren, Ohio (the "Warren Coke
Bate, the lime processing facility in Grand River, Ohio (the "Grand River Lime Facility"), the
technology center in Independence, Ohio (the "Independence Center"). LTV Corp. owns all of
foe issued and outstanding stock of EGL-LTV Holding Company, a Delaware corporation ("LSE
folding"), which owns LTV's joint venture interest in the L-S Electro-Galvanizing Company
•SE Finishing Facility at Cleveland Works (the "LSE").



r
£j LTV is also engaged in the business of manufacturing and selling tubular products

••TuhmgJilJSffiSi1') * facilities located in Counce, Tennessee, Elyria, Ohio, Youngstown,
Marion, Ohio, and Femdale, Michigan (the "Tubing Plants"!.

E Buyer desires to purchase the Acquired Assets and assume the Assumed Liabilities
" from Seller, and Sellers desire to sell, convey, assign and transfer to Buyer, the Acquired Assets

ther with *e Assumed Liabilities, all in the manner and subject to the terms and conditions
l°f forth in this Agreement and in accordance with sections 105, 363 and 365 and other
applicable provisions of the Bankruptcy Code.

F. The Acquired Assets and Assumed Liabilities include assets and liabilities of LTV
and the LSE Sellers, which are to be purchased and assumed by Buyer pursuant to an order of
the Bankruptcy Court approving such sale pursuant to sections 105, 363 and 365 of the
Bankruptcy Code (the "Sale Order"), which order will include the authorization for the
assumption by LTV and assignment to Buyer of the Executory Contracts and liabilities
thereunder under section 365 of the Bankruptcy Code, all in the manner and subject to the terms
and conditions set forth in this Agreement and the Sale Order and in accordance with other
applicable provisions of the Bankruptcy Code.

G. Concurrently with the execution of this Agreement, the principal stockholders of
Buyer have executed a Guaranty, pursuant to which such parties have guaranteed the obligations
of Buyer under this Agreement.

STATEMENT OF AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and their respective
representationi, warranties, covenants and agreements herein contained, and other good and
valuable consideration the receipt and sufficiency of which are hereby acknowledged, Seller and
Buyer hereby agree as follows:

ARTICLE 1. PURCHASE AND SALE OF THE ACQUIRED-ASSETS.

SECTION 1.1. Transfer of Acquired. Assets. At the Closing, and upon the
tarns and conditions herein set forth, Sellers shall sell to Buyer, and Buyer shall acquire from
Sellers, all of Sellers' right, title and interest in, to and under the Acquired Assets, free and clear
°f all Liens (other than Permitted Liens). "Acquired Assets" shall mean certain of the LSE
Sellers' assets and all of Sellers' right, title and interest in, to and under all assets of (i) each
Railroad Subsidiary (ii) and of LTV used in the Business that are located at Indiana Harbor,
Cleveland Work*, Hennepin, Lorain Pellet Handling Terminal, Warren Coke Battery, Grand
favor Lime Facility, Independence Center and such additional locations as are specified below or
011 the Schedules hereto, real or personal, tangible and intangible, existing or acquired hereafter,
Aether or not reflected on the books or financial statements of Sellers, including without
Citation the following assets:



(a) all real property and leases of, and other interests in, real property used or
A at held for use in the Business, in each case together with all buildings, fixtures, and

OWB vements erected thereon (the "Real Property") as listed on Schedule 1.1 (z) hereto;

, (b) all (i) Sellers1- owned equipment; -machinery, furniture, -fixtures and
vements and tooling located on the Real Property and elsewhere used in the Business (the
d ijprtiinerv and Equipment"), including, without limitation, those which form a part of

th systenis and process lines related to the Business as set forth on Schedule 1.1 (b\ and (ii)
'ehts of Sellers to the warranties and licenses received from manufacturers and sellers of the

Owned Machinery and Equipment;

(c) all (i) Sellers' equipment, machinery, furniture, fixtures and improvements
and tooling located on the Real Property and elsewhere used in the operation of the Business,
including, without limitation, those which form a part of the systems and process lines related to
the Busineis as set forth on Schedule 1.1 fb) that are leased pursuant to an Executory Contract
with respect to which Buyer has not notified Sellers that such contract will constitute an
"Excluded Contract" prior to the date that is 21 days following the Execution Date (the "Leased

Equipment." and collectively with the Owned Machinery and Equipment, the
"Machinery and Equipment"), and (ii) rights of Sellers to the warranties and licenses received
from manu&cfurers and lessors of the Leased Machinery and Equipment;

(d) those leases (including, without limitation, leases of Real Property and of
Machinery «nd Equipment) and other Contracts (together with all of Sellers' deposits thereunder)
entered into by Sellers and the LSE Sellers that are executory and unexpired as of the Closing
Date and ait listed on Schedule 1. 1(6) (and any other Contract related to the Business which
Buyer has requested and Sellers have agreed (such agreement not to be unreasonably withheld)
be deemed t* be an Executory Contract) with respect to which Buyer has not notified Sellers that
such contracf(s) will constitute an "Excluded Contract" prior to the date that is 21 days following
the Executio|i Date (the "Executory Contracts") (it being acknowledged and understood that
Buyer shall aot have the right to designate as an Excluded Contract any contract which Sellers
have designated as a "Non-Excludible Contract" on Schedule 1.1 (dV):

(e) all Supplies (other than Excess Supplies) located on the Real Property;

(f) all rights of Sellers to warranties received from suppliers with respect to
Inventory and related Claims with respect thereto;

(g) all patents, patent applications, copyrights, copyright applications, know-
now, information, processes, trade secrets, proprietary data, formulae, research and development
data, trademarks relating to finished goods and processes, trade names relating to finished goods
a^d processes and other intangible property (collectively "Intellectual Property"), including,
without limitation, those listed on Schedule 1.1 tel hereto;

, . 00 all cars, trucks, fork lifts, other industrial vehicles and other motor
V h- i »OWned by Sellers r°wned Motor Vehicles") or leased by Sellers ("Leased Motor

" toge&er with Owned Motor Vehicles, the "Motor Vehicles") (provided in the case of



ed Motor Vehicles, the lease is an Acquired Asset) located on the Real Property and

elsewhere;

(i) all computer software owned by the Sellers (including, without limitation,
cess control software) used in connection with the operation of the Machinery and Equipment

pr° therwise used in the Business in conjunction with the Acquired Assets, including, without
Irritation, those listed on Schedule 1.1fi) hereto;

(j) to the extent transferable under applicable Law, all permits, authorizations
d licmses issued by any Government and used in the Business in conjunction with the

Acquired Assets and all pending applications therefor (the "Permits"), including, without
limitation, those Permits set forth on Schedule 1.1 ffl:

(k) copies or originals of all books, files and records used in the Business
relating to the Acquired Assets described in this Section 1.1, including plans, data, test results,
drawing!, diagrams, training manuals, engineering data, safety and environmental reports and
documents, maintenance schedules and operating and production records, in each case that are
used in the Business or relate to the Acquired Assets, whether in hard copy or electronic format;

(1) the Additional Assets;

(m) all of LTV Corp. 's equity interest in LSE Holding;

(n) all goodwill associated with the Business or the Acquired Assets, together
with the right to represent to third parties that Buyer is the successor to the Business;

(o) all air emissions, credits and allowances Sellers have, are entitled to or
applied fbr, including any air emissions where Sellers have credit for or have banked, applied to
bank or agreed to sell or trade;

(p) all (i) prepaid expenses and (ii) deposits of Sellers made in connection
with the Business and held by utilities, including, without limitation, those set forth on Schedule
U(p) hereto;

(q) to the extent not otherwise specified above in this Section 1.1. all assets of
the Railroad Subsidiaries including all real property and leases of Real Property, rights of way,
locomotives, cars and track repair equipment; and

(r) the insurance binder or commitment described in Section 7.2(h).

Notwithstanding the foregoing, Acquired Assets shall exclude the Excluded Assets.

SECTION 1.2. Excluded Assets. The Acquired Assets do not include any
ngnt, title or interest of any Person other than Sellers in any property, or asset, or Sellers' right,
WIe and interest in, to and under properties and assets not relating exclusively to the operation of
«e Business and the following properties and assets of Sellers (all such assets not being acquired
°y Buyer being herein referred to as the ''Excluded Assets"!:



(a) all of Sellers' cash and cash equivalents, including all petty cash and

^deposited checks;

(b) all of Sellers' prepaid insurance premiums and insurance deposits and
'rrtfhts to'refiBids'oradjustments" in'respect of-periods prior to the Closing Date -witirrespect
1fcereto and til rights to insurance proceeds or other insurance Contract recoveries;

(c) any items of Inventory that are removed, sold, leased or disposed of by
Sellers prior to the Closing Date in accordance with Section 1.6:

i . (d) all LTVs accounts receivable and Claims arising in connection therewith;

' (e) all sales orders or other commitments to purchasers of goods or services or
products produced by the Business (the "Sales Obligations") of LTV;

(f) all outstanding purchase orders or other commitments to suppliers of
goods and services for materials, supplies or other items (the "Purchase Orders'*) of LTV;

(g) any and all rights, claims, credits, allowances, rebates, causes of action,
known or unknown, pending or threatened (including, without limitation, all causes of action
arising under sections 510, 544 through 551 and 553 of the Bankruptcy Code or under similar
state Laws including, without limitation, fraudulent conveyance claims, and all other causes of
action of a trustee and debtor-in-possession under the Bankruptcy Code) or rights of set-off
(collectively, "Claims"), of Sellers or any Affiliate of Sellers, including but not limited to,
Claims arising out of or relating in any way to the Bankruptcy Cases, or any of the transactions
contemplated thereby or entered into as a consequence thereof, including, without limitation, any
claims (as defined in section 101(5) of the Bankruptcy Code) filed, scheduled or otherwise
arising in the Bankruptcy Cases;

(h) all rights to or claims for refunds, overpayments or rebates of Taxes for
periods ending on or prior to the Closing Date, and, for any period that includes but does not end
on the Closing Date, a percentage of any refund, overpayment or rebate of Taxes that relates to
such period equal to the percentage calculated by dividing the number of days that have elapsed
in such period up to and including the Closing Date by the total number of days in such period;

(i) all shares of capital stock of Empire Iron Mining Partnership, Columbus
Coatings Company, Walbridge Coatings and TWB Company LX.C., and all corporate seals,
minute books, charter documents, record books, original tax and financial records and such other
files, books and records as pertain to any of the Excluded Assets or to the organization, existence
or capitalization of Sellers;

0) all rights of Sellers under any collective bargaining agreement, agreement
any labor union, employment agreement, or severance agreement;

(k) all of Sellers' rights to recovery of collateral given to obtain letters of
; and rights to recover amounts drawn or paid on letters of credit;



m all amounts due to Sellers from any Affiliate of Sellers;

(m) a copy or the original of all files and records described in Section 1.1 fk):

(n) -. -all of-Sellers' rights under any Excluded Contort;. - - - - - ••-

all of Sellers' right, title and interest in and to all Real Property or

n ing Date in hot idle condition which Buyer has otherwise identified as an Acquired Assets;

(p) all capital stock of the Railroad Subsidiaries and all pension related
benefits maintained by Sellers;

(q) all Intellectual Property used exclusively in the Tubing Business and those
trade names and trademarks listed an Schedule 1.2fql:

(r) all assets (including, without limitation, any Acquired Asset covered in
Section l.l(b)-(k) and Sections l.l(n)-(r)) which Buyer has notified Sellers that such asset shall
constitute "Excluded Assets" prior to the date that is 21 days following the Execution Date (it
being agreed and understood that Buyer shall not have the right to designate any owned Real
Property, the equity interest in LSE Holding, the Additional Assets or Non-Excludible Contracts
as Excluded Assets);

(s) all furniture, office equipment, personal computers, supplies and similar
property used exclusively by persons listed on Schedule 5.1(D:

(t) all assets of the Tubing Facilities, all prepaid expenses of and deposits
made in connection with the Tubing Business and all property used exclusively in the Tubing
Business;

(u) all Contracts of LTV not listed on Schedule l.Kdl:

(v) six hundred (600) tons per ozone season of NOx emissions allowances
allocated by the U.S. Environmental Protection Agency to boilers A, B, C, D and 3 at the
Cleveland Works under Section 126 of the Clean Air Act as the administration of such program
may be assumed by incorporation in the Ohio state implementation plan (provided that at all
tines the emissions allowances received by Buyer pursuant to Section 1.1 with respect to such
boilers are it least one hundred sixty one (161) tons per ozone season of NOx allowances (and
Seller covenants to reconvey its allowances to Buyer to the extent Buyer's allowances are
reduced below such amount by incorporation in the Ohio state implementation plan)); and

(w) all of the assets of the LSE Sellers not listed on Schedule l.l(d).

SECTION 1.3. Assumption of Liabilities. At the Closing, Buyer shall assume,
a Buyer hereby agrees to thereafter pay, perform and discharge when due, and indemnify,



f H and hfld hannless Sellers, their Affiliates and all of their respective Related Persons from
r d «ct all of the following liabilities (the "Assumed Liabilities"!:and against, «w

(a) all liabilities and obh'gations of Sellers under the Executory Contracts and
costslrequired to be paid pursuant to section 365 of the Bankruptcy Code in connection

'th the assumption and assignment of the Executory Contracts;

(b) 50% of the liabilities for Transaction Taxes payable in connection with the
transactions contemplated by this Agreement;

(c) all liabilities and obh'gations arising on or after the Closing Date relating
to or arising out of the Acquired Assets;

(d) all obligations of LTV under the LSE partnership agreement;

(e) all liabilities and obh'gations of Sellers, their Affiliates and all of their
respective Related Persons arising under any Environmental Law, irrespective of whether such
liability attaches or accrues to Buyer or Sellers in the first instance, relating to the Acquired
Assets, but not including: (i) any liability or obligation resulting from the transport, disposal or
treatment of aJy Hazardous Materials by Sellers in connection with the Business prior to the
Closing Date, to or at any location other than the Real Property, or (ii) any liability, obligation, or
claim for personal injury resulting from exposure to Hazardous Materials, where such exposure
occurred prior to the Closing Date, and

(i) all liabilities and obligations of the Railroad Subsidiaries arising after the
Closing under Sales Obligations and Purchase Orders.

SECTION 1.4. Retention of Liabilities. Buyer is assuming only the Assumed
Liabilities and fc not assuming any other liability or obligation of whatever nature, whether
presently in existence or arising hereafter. All such other liabilities and obligations shall be
retained by and remain liabilities and obligations of Sellers (all such liabilities and obh'gations
not being assumed being herein referred to as the "Excluded Liabilities"). The Excluded
Liabilities include, without limitation, the following liabilities and obligations:

Purchase Orders;
all liabilities and obh'gations of LTV under the Sales Obh'gations and the

(b) all liabilities and obh'gations of Sellers relating to any environmental,
health or safety matter (including, without limitation, any liability or obligation arising under any
Environmental Ltw) (i) relating to any property or assets other than the Acquired Assets; (ii)
resulting from the transport, disposal or treatment of any Hazardous Materials by Sellers in
Connection with the Business prior to the Closing Date to or at any location other than the Real
rtoperty; or (iii) relating to any liability, obligation, or claim for personal injury resulting from
exposure to Hazardous Materials or otherwise, where such exposure or other event or occurrence
occurred prior to the Closing Date;

I
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(c) all liabilities and obligations for damages to Persons or property arising
f alleged defects in products of the Business sold by Sellers, or arising under warranties

issued by Sellers;

(d) all-liabilities and obligations to- repair or replace; or to refund the sales
his commercially reasonable related expenses) of, products manufactured by the Business

pr-°e the Closing Date that any customer claims to be defective;

(e) all liabilities and obligations of Sellers under any collective bargaining
ereement, agreement with any labor union, employment agreement or severance agreement;

t, ($ all liabilities and obligations of Sellers to all present and former
§ lovees of the Business (and their respective spouses and dependents), including, without
r Ration, all liabilities for medical insurance, life insurance, worker's compensation and
I retirement benefits;
t

(g) all liabilities and obligations of Sellers relating to or arising out of (i) any
! LTV Benefit Plan or (ii) any other employee benefit plan, practice, policy, agreement or

arrangement ntwntained or contributed to by Sellers or any member of a "controlled group" (as
defined in Sectf on 4971 (eX2)(B) of the Code) of which Sellers are or have been a member, or to
which Sellers or such "controlled group" member is or has been a party;

(h) 50% of the liabilities for Transaction Taxes payable in connection with the
transactions contemplated by this Agreement; and

(j) all liabilities and obligations of the LTV Companies (or any predecessor
owner of all or part of the business or assets) with respect to the Excluded Assets and all other
liabilities and obligations other than the Assumed Liabilities of whatever nature whether
presently in existence or hereafter arising including, without limitation, any claim, action, suit or
proceeding pending against, or judgment against, Sellers or the Acquired Assets as of the
Closing Date.

SECTION 1.5. Non-Assignment of Contracts. Anything contained herein to
the contrary notwithstanding, this Agreement shall not constitute an agreement to assign any
Executory Contract, if, notwithstanding the provisions of sections 363 and 365 of the Bankruptcy
Code, an attempted assignment thereof, without the consent of the third party thereto, would
constitute a breach thereof or in any way negatively affect the rights of Sellers or Buyer, as the
assignee of such Executory Contract, as the case may be, thereunder. If, notwithstanding the
provisions of sections 363 and 365 of the Bankruptcy Code, such consent or approval is required
but not obtained, Sellers will cooperate with Buyer without further consideration (other than as
Provided in clause (b) of this Section 1.5") in any reasonable arrangement designed to both
(a) provide Buyer with the benefits of or under any such Executory Contract, and (b) cause
Buyer to bear all costs and obligations of or under any such Executory Contract Any
frssignnient to Buyer of any Executory Contract that shall, notwithstanding the provisions of
sections 363 and 365 of the Bankruptcy Code, require the consent or approval of any third party



h assi&xn^1 ** aforesaid ^^ be made subject to such consent or approval being

obtained.

SECTION 1.6. Limited Right to Sell Inventory and Motor Vehicles.

(a) As of the date of this Agreement, there are Inventory and Supplies located
the Real Property and elsewhere. With the exception of those items which have been

°reviously sold and are listed on Schedule 1.6(a). from the date hereof and through the expiration
*f the Initial Negotiation Period as defined in Section 1.6fb). Sellers shall not remove from the
Real Property, and/or sell, lease or otherwise dispose (or agree to do any of the foregoing) of
such Inventory or Supplies (other than finished goods located in third party warehouses). Upon
the expiration of the Initial Negotiation Period or at such earlier time as Buyer and Sellers may
mutually agree, Sellers shall have the right to remove from the Real Property, and/or sell, lease
or otherwise dispose of all Inventory not listed on the Negotiated Inventory as defined in

1.6(b\ (all such Inventory, the "Removable Inventory"). Notwithstanding anything
herein to the contrary, the items specified in Schedule 1.6(a) may be removed from the Real
Property at any time prior to the date set forth in such Schedule for the removal of such items;
provided, however, that all such items must be removed from the Real Property no later than 30
days after the Closing Date.

(b) Buyer, within three (3) days after receipt of the Initial Inventory delivered
! by Sellers pursuant to Section 3.2faV shall deliver to Sellers a response ("Buyer's Response")
' detailing the items of Inventory Buyer wishes to purchase and a proposed price for each such
; item of Inventory contained in the Buyer's Response; it being acknowledged and understood that

Buyer's Response shall include all slabs, raw materials and iron ore chips included in the Initial
i Inventory and located on the Real Property and that the agreed prices with respect thereto are as

set forth on gphedule 1.6fb). With respect to all other items of Inventory and Excess Supplies
(other than slabs, raw materials and iron ore chips), if Sellers are not in agreement with the
proposed prices submitted in the Buyer's Response, Sellers and Buyer shall negotiate on an
exclusive basis for not less than three (3) days following delivery of the Buyer's Response (the
"Initial Negotiation Period") to determine mutually satisfactory prices for the items listed in the
Buyer's Response. At the end of the Initial Negotiation Period, Sellers and Buyer shall prepare a
schedule detailing the items of Inventory and Excess Supplies from the Buyer's Response which
*ill be purchased by the Buyer (which Schedules shall include at a minimum all slabs, raw
materials and iron ore chips included on the Initial Inventory and located on the Real Property)
and the respective price of each such item (collectively, the "Inventory Purchase Price") agreed
upon by the parties (the "Negotiated Inventory").

(c) If Sellers remove an item of Removable Inventory from the Real Property
(other than by sale, lease or other disposition) in accordance with Section 1.6fal Sellers shall do
so Prior to the delivery of the Closing Date Inventory. If Sellers sell, lease or otherwise dispose
°f any item of Inventory in accordance with Section 1.6faV Sellers shall do so prior to the
elivery of the Closing Date Inventory and shall require that such item be removed from the Real

"operty no later than the one day prior to the Closing Date.
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• (d) All items on the Negotiated Inventory and all items of Removable
| rernlining on the Real Property on the Closing Date (other than those items listed in
j toy^vi^i 6fal) and the Negotiated Inventory shall comprise the Additional Assets.

! . ARTICLE 2. CONSIDERATION

SECTION 2.1. Consideration. The aggregate consideration for the sale and
transfer of the Acquired Assets is (i) $80,000,000 in cash (the "Acquired Asset Purchase Price")

I .^ jespect all of the Acquired Assets other than the Additional Assets and (ii) an amount to be
'' mutually agreed upon between Buyer and Sellers in accordance with Section 1 .6fb) payable in
i cash with respact to the Additional Assets (the 'Inventory Purchase Price", together with the

Acquired Asset Purchase Price, the "Purchase Price"), which price shall be payable and
deliverable in accordance with Section 3.3. and (iii) the assumption by Buyer of the Assumed

', Liabilities.

SECTION 2.2. Performance Deposit. On or prior to the date hereof, Buyer has
executed and delivered to Sellers the Performance Escrow Agreement and deposited with the

i Escrow Agent $6,000,000 (the "Performance Deposit"). The Performance Deposit shall be held
and disbursed pursuant to the terms of the Performance Escrow Agreement and this Agreement.

ARTICLES. CLOSING AND DELIVERIES

SECTION 3.1. Closing. The consummation of the transactions contemplated
hereby (the "Closing") shall take place at the offices of Jones, Day, Reavis & Pogue, North
Point, 901 Lakefide Avenue, Cleveland, Ohio at 10:00 ajn. on the second Business Day
following the satisfaction or waiver by the appropriate party of all the conditions contained in
Article 7 hereof, or on such other date and/or at such other place and time as may be mutually
agreed to by the parties hereto (the "Gosing Date").

SECTION 3. 2. Seller's Deliveries.

(a) Sellers will deliver to Buyer at least ten (1 0) days prior to the Closing Date
an inventory statement (the "Initial Inventory"), in form reasonably satisfactory to Buyer, setting
forth amount, type and location of each of the following items of Inventory (which shall be
categorized in accordance with customary practices consistently applied): (i) slabs, (ii) raw
materials, (iii) iron ore chips, (iv) finished goods, and (v) work-in-process and the Excess
Supplies, in each case located on the Real Property and elsewhere and Sellers' proposed
purchase price for items (iv) and (v) and the Excess Supplies.

0>) At or prior to the Closing Date, Sellers will deliver to Buyer an inventory
tofi em dated the Closing Date (the "Closing Date Inventory"), in form reasonably satisfactory

uyer, setting forth the items and locations of Inventory which will comprise Additional
ssAssets pursuant to Section 1.6(d) or which Buyer and Sellers have otherwise mutually agreed to

Delude as part of the Additional Assets.

Assets P ^ ^C Sale' trans^er» assignment and delivery by Sellers of the Acquired
to Buyer, as herein provided, shall be effected on the Closing Date by quit claim deeds,
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of sale, endorsements, assignments and other instruments of transfer and conveyance,
^"hiding any representations, warranties or covenants and shall otherwise be consistent with the
*1 of this Agreement reasonably satisfactory in form and substance to counsel for Buyer.

bills

teens of this Agreement

SECTION 3.3. Buver' s Deliveries. At the Oosine:

(a) the Escrow Agent shall pay the Performance Deposit to Sellers in
accordance •with the terms of the Performance Escrow Agreement by wire transfer of
immediately available funds to a bank account designated by Sellers in writing to Buyer at least
two Business Days prior to the Closing Date (the "Sellers' Account"):

(b) Buyer shall deliver to the Escrow Agent an amount equal to ten percent
(10%) of the Acquired Asset Purchase Price (the "Escrow Amount"), to be held and disbursed in
accordance with and pursuant to the terms of the Escrow Amount Escrow Agreement;

(c) Buyer shall pay to Sellers the Acquired Asset Purchase Price and the
Inventory Purchase Price determined pursuant to Section 1.6. less the Performance Deposit and
the Escrow Amount, by wire transfer of immediately available funds to the Sellers' Account; and

(d) Buyer shall execute and deliver to Sellers an instrument of assumption of
liabilities with respect to the Assumed Liabilities reasonably satisfactory in form and substance
to counsel for Sellers.

ARTICLE 4. REPRESENTATIONS AND WARRANTIES

SECTION 4.1. Representations and Warranties of Sellers.
Companies represent and warrant to Buyer as follows:

Sellers and LTV

(a) Corporate Organization. Each LTV Company and LSE Holding is a
corporation duly organized, validly existing and in good standing under the Laws of the
jurisdiction of its organization. Each LTV Company has all requisite corporate power and
authority to own its properties and assets. Subject to approval by the Bankruptcy Court, each
LTV Company has all requisite corporate power and authority to own its properties and assets
and authority to consummate the transactions contemplated hereby and by the Ancillary
Agreements to which it is a party.

(b) Authorization and Validity. Each LTV Company has all requisite
corporate power and authority to enter into this Agreement and the Ancillary Agreements to
which it is a party and, subject to (i) the Bankruptcy Court's entry of the Sale Order, (ii) the
receipt of the consents, waivers and approvals set forth on Schedule 4. Kdl. (iii) the receipt of the
required appfovals or exemptions under the ICC Termination Act, and (iv) the termination or
expiration of the waiting period under the HSR Act, to perform and carry out its obligations
nereunder and thereunder. The execution and delivery of this Agreement and those Ancillary
Agreements ID which a LTV Company is a party and its performance of its obligations hereunder
*M thereunder have been duly authorized by all necessary corporate action by the board of
^rectors and stockholders of such LTV Company, and no other corporate action on the part of

cfi LTV Company is necessary to authorize such execution, delivery and performance. This
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and each of the Ancillary Agreements to which a LTV Company is a party has been
by such LTV Company and, subject to the Bankruptcy Court's entry of the Sale

""constitute such LTV Company's valid and binding obligations, enforceable against such
T TV Company in accordance with their terms.

(c) No Conflict or Violation. Subject to (i) the Bankruptcy Court's entry of
the Sale Order, (ii) the receipt of the consents, waivers and approvals set forth on Schedule
4 Udl (S) me receipt of the required approvals or exemptions under the ICC Termination Act,
and (iv) the termination or expiration of the waiting period under the HSR Act, the execution,
delivery tnd performance by the LTV Companies of this Agreement and those Ancillary
Agreements to which a LTV Company is a party (x) do not and will not violate or conflict with
any provwon of the certificate of incorporation or by-laws of such LTV Company, (y) do not
and will not violate any provision of law, regulation, rule or other legal requirement of any
GovemnUnt ("Law") or any order, judgment or decree of any court or Government ("Order*^
applicable to such LTV Company, and (z) do not and will not give rise to a right of termination,
cancellation or acceleration of any obligation under, or loss of a benefit relating to the Business
under, orfesult in the creation of any Lien (other than Permitted Liens) upon any of the Acquired
Assets or violate or result in a breach of or constitute (with due notice or lapse of time or both) a
default under any contract, lease, loan agreement, mortgage, security agreement, trust indenture
or other ^reement or instrument ("Contract"), to which such LTV Company is a party or by
which it it bound or to which any of its properties or assets is subject, which violation, conflict,
breach or (default would reasonably be expected to have a Material Adverse Effect "Material
Adverse ffifect" means a state of facts, event or change or effect with respect to the Acquired
Assets, the Assumed Liabilities or the enforceability of any Executory Contract(s), that results in
a material adverse effect on the value of the Acquired Assets, taken as a whole, or a material
increase in the amount of the Assumed Liabilities (other than increases with respect to
environmental remediation and compliance which have been included in the Estimated
Remediatitm Costs), taken as a whole, but excludes any state of facts, event, change or effect
caused by events, changes or developments relating to (A) any action of any or all of the LTV
Parties pursuant to any Order of the Bankruptcy Court entered prior to the date hereof, including,
without limitation, the implementation of the APP, the transactions contemplated by this
Agreement, any of the Ancillary Agreements or the announcement thereof; (B) changes or
conditions affecting the steel industry generally; (C) changes in economic, regulatory or political
conditions generally; or (D) changes resulting from, or from any motion, application, pleading or
Order filed related to, the Bankruptcy Cases.

(d) Consents and Approvals. Schedule 4.1fdj sets forth a true and complete
ust of each material consent, waiver, authorization or approval of any Government or of any
other Person (other than (i) the Bankruptcy Court's entry of the Sale Order, (ii) the receipt of the
"Quired approvals or exemptions under the ICC Termination Act, and (iii) the termination or
expiration of the waiting period under the HSR Act), and each material declaration to or filing or

°"*~4" ; "nth any such Government (other than those required to be made to or filed with the
Banruptcy Court), that is required in connection with the execution and delivery of this
Agreement and each of the Ancillary Agreements to which a LTV Company is a party by such
j Company or the performance by a LTV Company of its obligations hereunder andjk
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(e) Compliance with Law. Except as set forth on Schedule 4.1 (el and as may
from tfce Bankruptcy Cases (and other than any violation of Environmental Law, the only

1 entatiflO as to wh*ch *s made ̂  Section 4.1 (TO. to the best of each Seller's Knowledge such
^ler is not in material violation of any Law, nor is such Seller in material default with respect

any Ord*. applicable to the Acquired Assets or the transactions contemplated under this

(f) Litigation. As of the date of this Agreement and except as set forth on
or Schedule 4.1(1). there are no claims, actions, suits, proceedings or
ding or, to the Sellers' Knowledge, threatened in writing, brought by or against

any Seller Or any of their subsidiaries that, if adversely determined, would reasonably be
expected to have a Material Adverse Effect or materially impair the ability of the Sellers to
consummate the transactions contemplated by this Agreement

(g) Sufficiency of and Title to Assets. Except as would not have a Material
Adverse Effect, the Acquired Assets constitute and on the Closing Date will constitute all of the
assets or property held on the date hereof and used or formerly used in the Business except the
Excluded Aisets and for items of Inventory and Supplies removed, sold, leased or otherwise
disposed in accordance with Section 1 .6. LTV Companies have good title to, or right by license,
lease or othiT agreement to use, the Acquired Assets. Subject to the entry of the Sale Order, at
the Closing, LTV Companies will have the right to transfer the Acquired Assets to Buyer free
and clear of all Liens, other than Liens included in the Assumed Liabilities and Permitted Liens.

(h) Executory Contracts. Copies of all Executory Contracts (including all
material modifications and amendments) have been provided or made available to Buyer.
Except as stf forth on Schedule 4.1flij. giving pro forma effect to the Sale Order, all of the
Executory Qmtracts are valid and binding agreements of LTV Companies and are in full force
and effect u| all material respects. Upon entry of the Sale Order and payment of cure costs
and/or provigion of adequate assurances, (i) LTV Companies will not be in breach or default in
any material respect thereunder, (ii) to the Knowledge of Sellers, no condition exists that with
notice or lapte of time or both would constitute a material default thereunder, (in) and, to the
Knowledge of Sellers, no other party to any of the Executory Contracts is in material breach or
default thereunder. With respect to all TBT Agreements set forth on Schedule l.Ud\ such
Schedule lilfd] sets forth the maximum available amount and expiration date of all letters of
credit securing the obligations of Sellers and their Affiliates thereunder.

(i) Permits. Schedule 1.1 (i) sets forth a complete and correct list of all
material Permits currently held by any Seller in connection with the Business or the Acquired
Assets (including the date of expiration of each such Permit). Except as set forth on Schedule
=^Ul and except for matters which would not be reasonably likely to have a Material Adverse
Effect and ejgcept as may arise out of the fact that the Business is not currently being actively
conducted, such Permits are valid and in full force and effect and the Sellers are not in default
under, and no condition exists that with notice or lapse or time or both would constitute a default
under any such Permit.

0) Capital Stock.
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(i) Schedule 4.1fi) sets forth all of the partnership interest in LSE of
, jog jolding is the record or beneficial owner (the "LSE Interest") stating the percentage

LSE Holding has good, valid and marketable title to the LSE Interest set forth in
Liens otnerthanPenmtted^ens-

*

I

and

(ii) LTV Corp. is the owner of all of the capital stock of LSE Holding
and clear of all Liens. There are no options or other rights in favor of any third party to

acquire sharef of LSE Holding capital stock.

(iii) LSE Holding no assets or liabilities other than those arising out of
or in connection with the Executory Contracts. LSE Holding is not in breach or default in any
material respect under the LSE partnership agreement and there are no outstanding capital calls
under the LSB partnership agreement.

(k) LSE Financial Statements.

(i) Sellers have previously furnished to the Buyer financial statements
i (the *7,.SE Firmpcial Statements") of LSE for the year ended December 31, 2001 (including a
! balance sheet and statements of income, operations and cash flows). The Financial Statements

were prepared in accordance with generally accepted accounting principles f'GAAP")
consistently applied and fairly represent the financial position, results of operations and cash
flows of LSE for the period presented.

(ii) Since December 31, 2001, LSE has not borrowed, incurred,
assumed, prepaid, guaranteed, or become subject to any liability or modified any existing
liability (absolute, accrued or contingent) other man in the ordinary course of business consistent
with past practice in nature and amount or as shown on the LSE Financial Statements or as set
forth on Schedule 4.1 He) or which have been discharged, satisfied or paid in the ordinary course
of business since December 31,2001.

(1) Environmental Matters. Except as set forth in the Monthly Reports and on
Schedule 4 ifl), to the Knowledge of Seller:

(i) There has been no release, threatened release, spill, leak, discharge
or emission of any Hazardous Materials to the air, surface water, ground water or soil of the Real
Property requiring corrective action under, or that is a violation of, any applicable Environmental
Laws, except as would not reasonably be expected to have a Material Adverse Effect

(ii) There is no pending or, to Sellers' Knowledge, threatened civil,
cnminal or administrative action, demand, claim, hearing, notice of violation, investigation,
Proceeding, notice or demand letter that affects or applies to the Real Property or the Acquired
Assets relating in any way to any Environmental Laws or any regulation, code, plan, order,
ecree' Judgment, injunction, notice or demand letter issued, entered, promulgated or approved

tocreunder.

j^ (iii) Sellers have obtained all material Permits which are required with
resPect to the operation of the Acquired Assets under any Environmental Law, and, except as set
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• e-- Setters S T C in material compliance with al l terms and conditions of the
fortb. "JjT^nitsT licenses and authorizations required by any Environmental Law.

(iv) Except as set forth in Schedule 4.1fl¥iv). Sellers have provided to
opies of all material information necessary for an understanding of the presence or

B Vrttionof Hazardous Materials on, in or under the Real Property.

(m) Cure Payments. Schedule 4.1 Cm) sets forth as of March 1, 2002 and as of
A '11 2002 the approximate amount of all cure payments required to be made under section
365 of the Bankruptcy Code with respect to each Contract listed on Schedule 1.1 ftH.

(n) Property. Except as listed on Schedule 4.1 Cn). Schedule 1.1/a) identifies
all of the Real Property owned or leased by Seller and used primarily in the Business.

(i) Except as would not have a Material Adverse Effect, the buildings
and structures constituting part of the Real Property are in substantially the same condition as
they were on December 31,2001.

(ii) There are no encroachments or other facts or conditions affecting
any of the Real Property that would be .revealed by an accurate survey or inspection thereof
which would, individually or in the aggregate, materially detract from the value of such property
or materially adversely affect the continued use of such property in the conduct of Business.
None Of the material buildings and structures on the Real Property materially encroaches upon
real property of another person or upon the area of any easement (other than encroachments on
utility easements to the extent such encroachments would not, individually or in the aggregate,
materially detract from the value of such property or materially adversely affect the use of such
property in the conduct of Business) affecting the Real Property.

(o) Certain Adverse Changes. Except as set forth on Schedule 4.1(o\ since
January 1,2002, there has not been:

(i) any creation or assumption by the Railroad Subsidiaries of any
Lien (other than Permitted Liens) on any Acquired Asset other than in the ordinary course of
business consistent with past practices;

(ii) any transaction or commitment made, or any contract or agreement
entered into, by the Railroad Subsidiaries relating to the Business or any Acquired Asset
(including the acquisition or disposition of any such assets) or any relinquishment by the
Railroad Subsidiaries of any contract or other right, in any such case, that is material to the
Business, taken as a whole;

(iii) any damage, destruction or other casualty loss (whether or not
covered by insurance) or condemnation or other governmental taking or sale in lieu thereof
affecting the Business or any Acquired Asset which, individually or in the aggregate, has had or

ould reasonably be expected to have a Material Adverse Effect
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(p) Employees. Schedule 4.1 fa) sets forth a true and complete iisi as of

1. 2^°l of ^ names» titles and salaries of ^ officers of Seller and ^ otner

f Seller engaged in the Business with respect to the Acquired Assets.

Intellectual Property. - -S-chedule 4. Ho") contains a list of alT patents,
'al trtde secrets, material know-how, material copyrights, material trademarks or material

ro* amfll (including any registration or applications for registration of any of the foregoing)
terial inventions or any other similar type of material proprietary intellectual property right

*T hiding til process control software) in each case which is owned by Sellers and used or held
fr use in tfce Business (collectively, the "Intellectual Property Rights"). Schedule 4. KcT> lists all
li eases sid>licenses and other agreements to which any Seller is a party and pursuant to which
any Person is authorized to use such Intellectual Property Rights.

(i) Except as set forth on Schedule 4. Kg"), neither Sellers has been
named as a defendant in any pending action, suit, investigation or proceeding relating to, or
otherwise his been notified in writing of, any alleged claim of material infringement of any
patents, trademarks, trade names, service marks, service names, or copyrights of any third party
and (ii) Sellers have no Knowledge of any continuing material infringement by any other person
of any Intellectual Property Right No Intellectual Property Right is subject to any outstanding
judgment, injunction, order or decree restricting the use thereof by Seller or any of its
subsidiaries or restricting the licensing thereof by Sellers or any of their subsidiaries to any
Person.

(r) Owned and Leased Machinery and Equipment. Schedule 1.1 fb) contains
true and collect lists of all material systems and process lines related to the Business and
included in tte Acquired Assets.

(s) Hot Idle. Each item of Machinery and Equipment has been maintained in
all material respects in accordance with any procedures applicable (including where applicable
"hot idle" procedures) applicable thereto set forth on Schedule 4.]

(t) Initial Inventory. As of the date of its delivery to Buyer, the Initial
Inventory will contain a true and complete list of (and location) of slabs, raw materials and iron
ore chips located on the Real Property.

(u) Closing Date Inventory. As of the Closing Date, the Closing Date
Inventory will contain a true and complete list (and location) of each item of Inventory and
Excess Supplies which will constitute part of the Additional Assets.

(v) Deposits. Schedule 1 . 1 (p) contains a list, true and complete in all material
Aspects, of all deposits held by utilities in connection with the Business as of the Closing Date.

SECTION 4.2. Representations and Warranties of Buyer. Buyer hereby
and warrants to Sellers as follows:

g^. . (*) Corporate Organization. Buyer is a corporation duly incorporated, validly
SUng and in good standing under the Laws of the jurisdiction of its incorporation, and has all
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equisite corporate power and authority to own its properties and assets and to conduct its
businesses as now conducted

(b) Authorization and Validity of Agreement and the Ancillary Agreements.
Buyer has all requisite corporate power'and*authority to enter into -this Agreement and the-
Ancillary Agreements to which it is a party and to cany out its obligations hereunder and
thereunder. The execution and delivery of this Agreement and the Ancillary Agreements to
which it is ft party and the performance of Buyer's obligations hereunder and thereunder have
been duly authorized by all necessary corporate action by the investment committee of Buyer,
and no othflr corporate action on the part of Buyer is necessary to authorize such execution,
delivery and performance. This Agreement and each of the Ancillary Agreements to which
Buyer is a party have been or will be duly executed by Buyer and constitute, or will when
executed constitute, its valid and binding obligation, enforceable against it in accordance with
their terms.

(c) No Conflict or Violation. The execution, delivery and performance by
Buyer of this Agreement and the Ancillary Agreements to which it is a party do not and will not
violate or conflict with any provision of the certificate of incorporation or by-laws (or equivalent
documents) djf Buyer and do not and will not violate any provision of Law, or any Order
applicable to Buyer, nor will they result in a breach of or constitute (with due notice or lapse of
time or both) a default under any Contract to which Buyer is a party or by which it is bound or to
which any of its properties or assets is subject.

(d) Consents and Approvals. The execution, delivery and performance of this
Agreement and the Ancillary Agreements to which Buyer is a party do not and will not require
the consent or approval of, or filing with, any Government or any other Person except (i) as may
be required to be obtained by Buyer after the Closing in order to own or operate any of the
Acquired Assets; (ii) as required pursuant to the HSR Act; (iii) as required under the ICC
Termination Act; (iv) for entry of the Sale Order by the Bankruptcy Court; or (v) for such
consents, approvals and filings, of which the failure to obtain or make would not, individually or
in the aggregate, have a material adverse effect on the ability of Buyer to consummate the
transactions contemplated hereby.

(e) Availability of Funds. Buyer has, and on the Closing Date will have,
sufficient funds available to finance and consummate the transactions contemplated by this
Agreement, including the payment of the Purchase Price and the satisfaction of the Assumed
Liabilities.

(f) Adequate Assurances Regarding Executory Contracts. Buyer is and will
fc capable of satisfying the conditions contained in sections 365(b)(l)(C) and 365(f) of the
Bankruptcy Code with respect to the Executory Contracts.

(g) Investment Representations. Buyer understands that the stock of LSE
Holding has not been registered under the Securities Act of 1933, as amended (the "Securities

and that such stock is being offered and sold to Buyer pursuant to an exemption from
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in ibe Securities Act based in part upon Buyer's representations contained

(i) The stock of the LSE Holding which may be purchased by Buyer
der will be acquired-forinvestment-for -Buyer's own account, and not as a nominee or-

;: bereun ^ ^^ person, and not with a view to the public resale or distribution thereof within
*'I*6B nin of the Securities Act, and Buyer has no present intention of selling, granting any

in. or otherwise distributing the same.

(ii) Buyer has read and is famib'ar with the definition of "accredited
|v ^tor" 35 defined in Rule 501 (a) of Regulation D under the Securities Act Buyer is an
I "accredited investor" within such definition.

(iii) Buyer has received or has had fall access to all the information it
"considers necessary or appropriate to make an informed investment decision with respect to the
'stock of LSE Holding to be purchased from LTV Corp. Buyer has had the opportunity to ask
Questions of and receive answers from LTV Corp. and its officers, directors, and management

! regarding the LSE's business, management, and financial affairs and the terms and conditions of
• the offer and s*le of the stock of LSE Holding pursuant to this Agreement and to obtain
additional information (to the extent LTV Corp. possessed such information or could acquire it

4 without unreasonable effort or expense) necessary to verify any information furnished to Buyer
or to which Buyar had access.

(h) Buyer is self-insured and has the financial capability to pay all liabilities,
costs and expenses which may arise from personal injury to Buyer's agents or representatives
suffered or incuwed in connection with such agents' or representatives' entry onto the Real
Property or Improvements in connection with Buyer's exercise of its right to access pursuant to
Section 5. Ifbl

SECTION 4.3. Warranties Exclusive. The parties acknowledge that the
representations and warranties contained in Article 4 are the only representations or warranties
given by the parties and that all other express or implied warranties are disclaimed. Without
Uniting the foregoing Buyer acknowledges that the Acquired Assets are conveyed "AS IS",
"WHERE IS" and "WITH ALL FAULTS" and that all warranties of merchantability or fitness
for a particular purpose are disclaimed. WITHOUT LIMITING THE FOREGOING THE
BUYER ACKNOWLEDGES THAT SELLERS AND SELLERS' AFFILIATES AND THEIR
RESPECTIVE RELATED PERSONS HAVE MADE NO REPRESENTATION OR
WARRANTY CONCERNING (I) ANY USE TO WHICH THE ACQUIRED ASSETS MAY

PUT. (D) ANY FUTURE REVENUES, COSTS, EXPENDITURES, CASH FLOW,
OF GYRATIONS, FINANCIAL CONDITION OR PROSPECTS THAT MAY

ROM THE OWNERSHIP, USE OR SALE OF THE ACQUIRED ASSETS OR THE
£UMPTION OF THE ASSUMED LIABILITIES, (HI) ANY OTHER INFORMATION OR

MADE AVAILABLE TO BUYER OR ITS AFFILIATES OR RELATED
BUYfR FURTHER ACKNOWLEDGES THAT SELLERS AND SELLERS'

WAIB AND RELATED PERSONS HAVE MADE NO REPRESENTATIONS OR
^KRANTTES IN ANY ANCILLARY AGREEMENT.
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ARTICLE 5. COVENANTS AND OTHER AGREEMENTS.

SECTION 5.1. Covenants of Sellers. Sellers covenants as follows:

-(a) Reasonable Efforts. Between the- date hereof-and -the
Date tne LTV Companies shall use commercially reasonable efforts to (i) obtain all

^°SJsarY goiJsents, waivers, authorizations and approvals of all Governments, and of all other
necessary^^ to be obtained by the LTV Companies in connection with the execution,
In^rt-TV and performance by it of this Agreement, (ii) take, or cause to be taken, all action, and

door cause to be done, all things necessary or proper, consistent with applicable Law, to
10 unmate and make effective in an expeditious manner the transactions contemplated hereby,
r') assist Buyer in the transfer of or obtaining all Permits required to operate the Business or
wn the Acquired Assets, and (iv) subject to Section 5.5 and Section 5.1flc). maintain Cleveland

East, Indiana Harbor and Warren Coke Battery on "hot idle" substantially in accordance with
Seller's current practices and procedures as set forth in Schedule 4.1(5) and as reasonably
requested by Buyer. Without limiting the generality of the foregoing, from the date hereof until
the Closing D»te, Sellers will not:

(i) sell, lease, license or otherwise dispose of (x) property, plant or
equipment constituting part of the Acquired Assets or (y) any other Acquired Assets other than
in accordance with Section 1.6; or

(ii) agree or commit to do any of the foregoing.

Notwithstanding anything herein or in any Ancillary Agreement to the contrary, Sellers may
furnish information concerning the Business or the Acquired Assets and the Assumed Liabilities
to any Person m connection with a potential Alternative Transaction and negotiate, enter into and
consummate an Alternative Transaction.

(b) Access to Properties and Records: Confidentiality. The LTV Companies
|- •• shall afford to Buyer, and to the accountants, counsel and representatives of Buyer, reasonable -

access during normal business hours throughout the period prior to the Closing Date (or the
earlier termination of this Agreement pursuant to Article 8) to all books and records of the LTV
Companies relating to the Acquired Assets and the Assumed Liabilities. Upon reasonable prior
notice, Sellers lhall also afford Buyer reasonable access, during normal business hours, to
Indiana Harbor, Cleveland Works, Hennepin, Lorain Pellet Facility, Warren Coke Battery, Grand
River Lime Facility and LSE and to all Acquired Assets throughout the period prior to the
Closing Date. ID addition, notwithstanding any provision of the Confidentiality Agreement to
tne contrary, Buyer shall have the right to contact and negotiate directly with Sellers' joint
venturers and other partners, parties to the Executory Contracts and lenders with respect to any
Acquired Assets or Assumed Liabilities. The rights of access contained in this Section 5. Iftri are
Branted subject to, and on, the following terms and conditions: (A) any such investigation shall
n°t include physical testing or sampling, in each case related to environmental matters and will

envise be conducted in a reasonable manner; (B) during the period from the date hereof to the
osing Date, all information provided to Buyer or its agents or representatives by or on behalf

I

°f Seller or its agents or representatives (whether pursuant to this Section S.lfb) or otherwise)
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I
governed and protected by the Confidentiality Agreement between Buyer and LTV Corp.

*fl* ..ILfi^tjfrlifv Agreement") or the Antitrust CA; and (C) such rights of access shall not
.̂et or modiff the conditions set forth in Article 7 in any way. It is acknowledged and

*«stood that flo investigation by Buyer or other information received by Buyer shall operate
^ver or otherwise affect any representation, warranty or other agreement given or made by :

Briers hereundef. From the date hereof through the Closing Date, LTV shall provide to Buyer,
charge, th< right to use reasonable office space at Independence Center and/or Cleveland

as requested by Buyer and shall provide appropriate equipment and facilities for
^ by Buyer including parking spaces, phones, fax machines and copy machines.

(c) Access to Records After Closing. If the Closing shall occur and the
transactions contimplated by this Agreement are consummated, upon reasonable prior notice, the
LTV Companies shall afford to Buyer, and to the accountants, counsel and representatives of
Buyer, reasonable access during normal business hours to all books and records retained by the
LTV Companies felating to the Acquired Assets and the Assumed Liabilities.

(d) Further Assurances. At the request and the sole expense of Buyer, at any
time after the doling Date, LTV Companies shall execute and deliver such documents as Buyer
or its counsel may reasonably request to effectuate the purposes of this Agreement.

I-
| (e) Confidentiality. After the Closing, LTV Companies will hold, and will
[use their reasonable commercial efforts to cause their officers, directors, employees, accountants,
'counsel, consultants, advisors and agents to hold, in confidence, unless required (or unless the
LTV Companies djftennine that it is reasonably appropriate) to disclose pursuant to judicial or

, administrative process or by other requirements of law or if reasonably necessary in connection
with any disputes (prising in connection with this Agreement or the transactions contemplated
hereby, all confideftiaJ documents and information concerning the Business, except to the extent
that such information can be shown to have been (A) in the public domain through no fault of the
LTV Companies of !(B) later lawfully acquired by LTV Companies from sources other than those
related to LTV Companies' prior ownership of the Business and the Acquired Assets.

(f) LTV Companies shall promptly notify Buyers of:
•

(i) any written notice or communication from any Person alleging that
the consent of such Person is or may be required in connection with the transactions
contemplated by this Agreement;

(ii) any written notice or other communication from any governmental
or regulatory agency or authority in connection with the transactions contemplated by this
Agreement;

(iii) any actions, suits, claims, investigations or proceedings
•anunenced or, to Sailers' Knowledge, threatened against, relating to or involving or otherwise

s-ting LTV Companies, the Acquired Assets or the Business that, if pending on the date of
Agreement, wouW have been required to have been disclosed pursuant to Section 4.1(f) or
relate to the consummation of the transactions contemplated by this Agreement;
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(iv) the damage or destruction by fire or other casualty of any Acquired
t of part thereof or in the event that any Acquired Asset or part thereof becomes the subject

f any proceeding or, to the Knowledge of Sellers, threatened proceeding for the taking thereof
° v cart thereof or of any right relating thereto by condemnation, eminent domain or other
similar governmental action; • " " " "'

(v) any material item that would have been required to be described on
S h^flfc 4-KTJ if Sellers had Knowledge of such item on or prior to the date hereof and any

terial adverse change in any of the items described on Schedule 4.IfH.

(g) Unless legally precluded, LTV Companies shall promptly notify Buyers
o£ and furnish Buyers any information either of them may reasonably request with respect to,
the occitrence to Sellers' Knowledge of any event or condition or the existence to Sellers'
Knowledge of any fact that would reasonably be expected to cause any of the conditions to
Buyers* obligations to consummate the purchase and sale of the Acquired Assets not to be
fulfilled.

(h) Sellers shall use commercially reasonable efforts to obtain entry by the
Bankruptcy Court on or before the date that is 30 days after the Execution Date of the Sale Order
in substaitially the form attached as Schedule 5.1 fli).

(i) Sellers agree that they will maintain and pay all premiums with respect to
insurance policies with types of coverage and amounts that are consistent with their current
practices.

(j) Other than as set forth on Schedule 5.1 CD (which Schedule shall be
delivered by Seller no later than March 1, 2002 and shall contain only such names as are
reasonably acceptable to Buyer) and for employees employed in the Tubing Business, the Sellers
shall termliate the employment of each employee prior to the Closing Date and shall (a) provide
(i) at leaflt 60 days or such other time as required by law prior to their respective date of
tenninatioi written notice of such termination to the affected employees or their Union
rcpresentalive, the State Dislocated Worker Unit and the Chief Elected Official of the
appropriate Unit of Local Government in accordance with the Worker Adjustment and Retaining
Notificatiom Act ("WARN Act") or (ii) up to 60 days or such other period as required by law pay
and benefiu in lieu of such notice and (b) comply with any other requirements of the WARN
Act The Sellers shall indemnify and hold harmless Buyer from all costs, liabilities and
expenses, including, without limitation, reasonable attorneys fees, incurred by Buyer as a result
of any violation of; or failure to comply with, the WARN Act based on the transaction
wmtemplatid by this Agreement For purposes of the WARN Act and this section, "Closing
Date" shall mean the "effective date" of the transaction contemplated by this Agreement, as
<*ined in the WARN Act Notwithstanding the foregoing, prior to the Closing Date, Buyer

™«1have the right to negotiate terms of employmentto become effective immediately after the
osmg witfc such employees of Sellers as is determined by Buyer in its sole discretion.

00 License Agreements. Neither Sellers nor any Affiliate of Sellers will,
the date hereof and the Closing Date, enter into any license, subh'cense or other similar
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ment with respect to the Intellectual Property Rights with any Person (other than any
&* e for o^loyee-related databases granted to the PBGQ.

(1) Operation of LSE. LTV Corp. will use reasonable commercial efforts to
LSE to operate in the ordinary course of business consistent with past practices and will

LSJE to sell, lease or other dispose of any material asset or permit LSE to enter into
greemenl to sell, lease or other dispose except in the ordinary course of business without

written consent of Buyer. From the date hereof through June 15, 2002 (the
), LTV Corp. will cause LTV Steel Products, LX.C. ("LTV Products") to

. ^with all of its obligations under the L/C Agreement, dated February 1,1999, as amended
^c"L/C Agreement"), among LTV Products, Sumikin EGL Corp. and Cleveland Steel Facility,
rLC. (including, without limitation, the obligation to maintain in full force and effect the LTV
Letter of Credll (as defined in the L/C Agreement)), it being understood that LTV Products may
assign the L/C Agreement to LTV on or before the Closing Date (in which event, LTV shall
comply with Ac obligations of this Section). On the Assignment Date, for no additional
consideration, LTV Corp. shall cause LTV Steel to assign, and Buyer shall assume, all of LTV
Steel's obligations under the L/C Agreement. Between the date hereof and the Assignment Date,
Buyer agrees (i| to reimburse LTV Corp. and LTV Products upon demand for any out-of-pocket
fees and expeflies incurred by them in order to comply with its obligations under the L/C
Agreement and (ii) to indemnify LTV Corp. and LTV Steel with respect to any losses or claims
it may incur as a result of any drawing under the LTV Letter of Credit LTV Corp. agrees to
cause LTV Pnxfacts not to amend or modify the L/C Agreement without the consent of Buyer.

SECTION 5.2. Covenants of Buyer. Buyer covenants as follows:

(•) Commercially Reasonable Efforts. Buyer shall use all commercially
reasonable effoifs to (i) obtain all consents and approvals of all Governments, and all other
Persons, required to be obtained by Buyer to effect the transactions contemplated by this
Agreement, andifu) take, or cause to be taken, all action, and to do, or cause to be done, all
things necessaryi>r proper, consistent with applicable Law, to consummate and make effective in
an expeditious manner the transactions contemplated hereby.

(b) Adequate Assurances Regarding Executory Contracts and Required
Orders. With respect to each Executory Contract, Buyer shall provide adequate assurance of the
future performance of such Executory Contract by Buyer. Buyer agrees that it will promptly
take all actions as are reasonably requested by Sellers to assist in obtaining the Bankruptcy
Court's entry of the Sale Order, including, without limitation, furnishing affidavits, financial
information or other documents or information for filing with the Bankruptcy Court and making
Buyer's employe* and representatives available to testify before the Bankruptcy Court.

(c) Cure of Defaults. Buyer shall, at or prior to the Closing, cure any and all
defaults under the Executory Contracts as described on Schedule 4. Km), which defaults are
squired to be cured under the Bankruptcy Code, so that such Executory Contracts may be
•ssumed by LTV and assigned to Buyer in accordance with the provisions of section 365 of the
Bankruptcy Code.

t
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Performance under Executory Contracts. Buyer shall (I) from and after
pate assume all obligations and liabilities of Sellers under the Executory Contracts

from and after the Closing Date, (ii) from and after the Closing Date take all actions
to satisfy its obligations and liabilities under the terms and conditions of each of the
CoiitracfsTana (mTmdemhSfy, defend and 'hold harmless the LTV PartiesrttK LTV

es' AfHiates» and ^ °^ their resP60^6 Related Persons from and against any damages,
f costi, reasonable expenses and other liabilities arising out of a breach of this Section

(e) Cliffs Pellets. Schedule 52(t\ sets forth a list of approximate locations at
which iron ote pellets rClifTs Pellets"! owned by Cleveland-Clifis Inc. ("CJffjf) are located on
the Real Property, together with the approximate amount of the Cliffs Pellets at each of such
locations. Between the date hereof and the Closing Date, Buyer will use commercially
reasonable efforts to reach an agreement with Cliffs regarding the terms and conditions upon
which Buyer would purchase from Cliffs and pay Cliffs for the Cliffs Pellets on the Closing
Date. If Buyer and Cliffs do not reach agreement on such terms and conditions prior to the
Closing Dateb then Buyer shall (i) permit Cliffs to store the Cliffs Pellets on the Real Property
without cost intil the 90th day after the Closing Date; provided, however, that if the location of
the Cliffs Pellets interferes with Buyer's operation of the facility during such period, Buyer may
at its costs mtve the Cliffs Pellets elsewhere on the Real Property, and (ii) allow Cliffs and its
agents to enter on the Real Property for the purposes of, and will at Cliffs' expense reasonably
cooperate witfc Cliffs and its agents until such 90* day in, the inspecting, handling, moving,
loading, transitning and removing any Cliffs Pellets.

(f) Cooperation with the PBGC. Buyer shall cooperate with the Pension
Benefit Guaranty Corporation (the "PBGCD and its agents in connection with their activities in
respect of the I.TV Benefit Plans which are subject to Title IV of ERISA and persons or groups
of persons at a<y time covered by, or beneficiaries of, LTV Benefit Plans. Without limiting the
generality of tlfe foregoing, Buyer shall, at the PBGC's request, use, or require third parties to
use, any of thai Acquired Assets, (including, without limitation, records, computers, computer
software, and rights under Executory Contracts) to make any calculation necessary or desirable,
or to provide any information necessary or desirable, to the administration of any LTV Benefit
Plan, the making of any benefit determination or the taking by the PBGC of any action it
determines to tike in respect of any person or group of persons at any time covered by, or a
beneficiary of, any LTV Benefit Plan. It shall be a condition precedent to a Buyer's obligations
* ^s Section S^rfl that the PBGC shall have agreed to reimburse Buyer for all actual out-of-
P°cket expenses (including, without limitation, expenses of having third parties run computer
Programs to generate information), reasonably incurred by Buyer in the performance of this
covenant upon presentation of reasonable evidence thereof.

(g) Employee Records Retention. Buyer shall retain all Employee Records as
by Law. In addition, prior to the sixth anniversary of the Closing Date, Buyer shall not

^of any Employee Records unless Buyer has given three months prior written notice to
^, specifying in reasonable detail the Employee Records to be disposed of and offering
those records available to the PBGC. If the PBGC notifies Buyer that it desires to

ve all or any portion of the Employee Records to be disposed of. Buyer shall use
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ially reasonable efforts to provide such Employee Records to the PBGC in a form
eOPffl satisfactory to the PBGC. It shall be a condition precedent to a Buyer's obligations ina y

°°al-L 5,2rg) that the PBGC shall have agreed to reimburse Buyer for all actual out-of-
^expenses (including, without limitation, expenses of having third parties run computer

rtams^o generate infonnation); reasonably incurred by Buyer in %the performance' Bf This
^r°gl^upon presentation of reasonable evidence thereof.

TBT Agreement Covenants. Buyer shall operate in place any Acquired
ets that are subject to a TBT Agreement and shall procure, at or prior to the Closing, without

sL expense or continuing obligation to Sellers, their Affiliates or any of their respective
if lated Persons, the release, surrender or termination of all letters of credit securing the
obligations of Sellers and their Affiliates under the TBT Agreements.

SECTION 5.3. HSR Act

(a) Subject to the terms and conditions of this Agreement, each of the parties
will (i)usc commercially reasonable efforts to take, or cause to be taken, all actions and to do, or
cause to be done, all things necessary under applicable Antitrust Laws to consummate the
transactions contemplated by this Agreement, (ii) use commercially reasonable efforts to file a
Notification and Report Form pursuant to the HSR Act with respect to the transactions
contemplated hereby within 15 Business Days of the date hereof, supplying as promptly as
practicable any additional infonnation and documentary material that may be requested pursuant
to the HSR Act and (iii) use commercially reasonable efforts to cause the expiration or
termination of the applicable waiting periods under the HSR Act as soon as practicable. Sellers
shall pay 50% and Buyer shall pay 50% of the filing fees required in connection with all filings
by Buyer and Sellers under the HSR Act

(b) In connection with the efforts referenced in Section 5.3faj to obtain all
requisite approvals and authorizations for the transactions contemplated by this Agreement under
the HSR Act or any other Antitrust Law, each of the parties shall use commercially reasonable
efforts to (i) cooperate, and assist as reasonably requested, with each other in connection with
any filing or submission and in connection with any investigation or other inquiry, including any
proceeding initiated by a private party, (ii) keep the other parties informed in all material respects
°f any material communication received by such party from, or given by such party to, the
Federal Trade Commission (the "FTC"), the Antitrust Division of the Department of Justice (the
TiOf) or any other Government authority and of any material communication received or given
m connection with any proceeding by a private party, in each case regarding any of the
transactions contemplated hereby and (iii) permit the other parties to review any material
conanunication given to it by, and consult with each other in advance of any meeting or
C0l"erence with, the FTC, the DOJ or any other Government authority in connection with any
feeding by a private party. The foregoing obligations in this Section 5.3ftri shall be subject to

Confidentiality Agreement and a confidentiality agreement (the "Antitrust CA") by and
Birve^11 SeUcrs ^ Buyer of even date herewith with respect to the confidential information of
^jjyer, and any attorney-client, work product or other privilege, and each of the parties hereto
^ cooidinate and cooperate fully with the other parties hereto in exchanging such information

providing such assistance as such other parties may reasonably request in connection with

t
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f regoing and in seeking early termination of any applicable waiting periods under the HSK
16 °Anv competitively sensitive information that is disclosed pursuant to this Section 5.3fb)
•\\ be limited to each party's respective counsel and economists pursuant to a separate

Jstomary confidentiality agreement

* " SECTION 5.4. Filings and Approvals Regarding the Railway Subsidiaries.

(a) Within ten (10) days following the date of this Agreement, Buyer shall
make or cause to be made all filings with and submissions to the Surface Transportation Board
under the ICC Termination Act that are required in connection with the consummation of the
transactions contemplated by this Agreement in respect of the Railway Subsidiaries. Sellers
shall be responsible (or shall reimburse Buyer) for 50% of the filing fees in connection with such
flings and submissions. Sellers shall assist and support, and LTV shall cause the Railway
Subsidiaries to assist and support, Buyer in the preparation of such filings and submissions, and
Buyer shall provide Sellers an opportunity to review and comment on all such filings and
submissions prior to their transmittal to the Surface Transportation Board.

(b) If the approvals or exemptions of the transactions from the Surface
Transportation Board contemplated by this Agreement in respect of the assets of the Railroad
Subsidiaries h»ve not been obtained or become effective by the Closing Date, then
notwithstanding anything to the contrary herein, until such approvals or exemptions are obtained,
this Agreemefll shall not constitute an agreement to assign the assets of the Railroad
Subsidiaries, aftd to the extent permitted by Law and subject to any required exemptions or
approvals, from and after the Closing Date (i) LTV shall use commercially reasonable efforts to
cause the Railroad Subsidiaries to continue to operate in the ordinary course of business or as
otherwise reasonably directed by Buyer; (ii) LTV shall, and LTV shall cause the Railroad
Subsidiaries to, enter into any reasonable arrangement designed to provide Buyer with the
benefits of, and cause Buyer to bear the costs and obligations of, LTV's ownership of the
Railroad Subsidiaries; (iii) LTV shall not accept any dividends or other distributions in respect of
the stock of the Railway Subsidiaries and shall have no obligation to make any additional capital
contributions to the "Rail way Subsidiaries; and (iv) Buyer shall indemnify Sellers for any losses
arising out of the operation of the Railway Subsidiaries from and after the Closing Date.

SECTION 5.5. Consents Regarding LSE Holding. If LTV Corp. is unable to
obtain the consent Sumikin EGL Corp. necessary to transfer LTV Corp.'s equity interest in LSE
fading, then, Mch failure shall not constitute an inaccuracy of representation or warranty or
"*** of a covtnant for a period of sixty (60) days from and including the Closing Date and,
notwithstanding anything to the contrary herein, this Agreement shall not constitute an
9 to transfer LTV Corp's equity interest in LSE Holding (and assume LTV Corp.'s

! relatid thereto) until such consent is obtained and from and after the Closing Date (i)
3. shall use, and LTV Corp. shall cause LSE Holding to use, commercially reasonable

to cause LSE to operate in the ordinary course of business or as otherwise reasonably
•«B lby ^ Buyer; ®) LTV C01?- *&*& cause LSE Holding to use its commercially

onable efforH to cause LSE to enter into any reasonable arrangement designed to provide
re with the benefit of LSE Holding's percentage ownership of LSE, (iii) with the exception

; to the Buyer or its Affiliates, LTV Corp. shall not transfer, sell or hypothecate or

I
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jc dispose of its equity interest in LSE Holding; (iv) LTV Corp. shall prohibit LSE
• 'from selling, transferring, hypothecating or otherwise disposing of its interest in LSE;

Holding^ shaU Qot accepi gjjy (ijvidends or other distributions in respect of its equity
in LSE Holding; (vi) Buyer shall bear all costs and obligations relating to its equity

*. «gj: Holding and its obligations arising under the LSE partnership agreement (but
"ĵ ing the obligation to provide or pay for a letter of credit); (vii) LTV Corp. shall cause LSE
cJucung LTV Products to comply with their obligations under the LSE Partnership

^reanent and the L/C Agreement, respectively and (viii) LTV Corp. shall use its reasonable
^ercial efforts to obtain the consent of its joint venture partner in LSE necessary to transfer
TTv^Corp/s equity interest in LSE Holding to the Buyer. If LTV Corp. is unable to transfer
LTV Corp.'* equity interest in LSE Holding to Buyer on or prior to the day that is sixty (60) days
after the Closing Date (or such later date as the parties may agree), then Buyer shall have a claim
for inaccuttcy of representation and warranty pursuant to Section 4.10) and breach of the

? covenant sft forth in Section 1.1 and will be entitled to indemnification as provided in Section

9.1.

\ SECTION 5.6. Hot Idle Deposit On February 28, 2002, if Buyer is selected
;• as the winning bidder at the Auction, Buyer shall deposit with the Escrow Agent 55,172,000 (the

"ffrt fdle jteposit"). The Hot Idle Deposit and sums subsequently deposited in the account
maintained pursuant to the Hot Idle Escrow Agreement (collectively, the "Hot Idle Account")
shall be bdd and disbursed pursuant to the terms of the Hot Idle Escrow Agreement and this
Agreement*

SECTION 5.7. Office Space. From the Closing Date through December 31,
2002, Buy* shall permit, at no charge to Sellers, the employees listed on Schedule 5.10) aad
consultants currently engaged by Seller and a reasonable number of temporary employees to
continue to utilize in accordance with their previous practice their current offices and the office
equipment and facilities (including parking spaces) currently used by them at Independence
Center.

ARTICLE 6. TAXES.

SECTION 6.1. Taxes Related to Purchase of Assets. All federal, state and
local sales, transfer, gains, excise, value-added or other similar Taxes, including, without
limitation, all state and local Taxes hi connection with the transfer of the Acquired Assets, and
all recording and filing fees (collectively, 'Transaction Taxes**), that may be imposed by reason
rl^C ̂ k* trans^er> alignment and delivery of the Acquired Assets, and are not exempt under
"""" 1146(c) of the Bankruptcy Code, shall be paid by 50% by Buyer and 50% by Sellers,

and Sellers agree to cooperate to determine the amount of Transaction Taxes payable in
with the.transactions contemplated under this Agreement. Buyer agrees to assist

: reasonably in the preparation and filing of any and all required returns for or with respect
Transaction Taxes with any and all appropriate taxing authorities.

Ksted SECTION 62. Proration of Real and Personal Property Taxes. The items
Acmi.-^ U^r ̂  ̂  nereto relating to real and personal property taxes and assessments on the

1 Assets for any taxable period commencing prior to the day immediately preceding the
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Date (the "Adjustment Date") and ending after the Adjustment Date shall be prorated

^
sdler as of tog close Of business on the Adjustment Date. Such proration

be affected by any changes in the applicable assessments following the Adjustment
U DA11 stwh prorations shall be allocated so that items relating to time periods ending prior to

| ^idiustnient Date shall -be-allocated to Seller based upon the number of days in the period
^ ^ to the Closing Date and items related to time periods beginning on or after the Adjustment

^tl0/r hall b* allocated to Buyer based upon the number of days in the period from and after the
* rfsing Dale; provided, however, that the parties shall allocate any real property Tax in
j rdance with Section 164^ of the Code. The amount of all such prorations shall be settled
lf ^pajd on the Closing Date; provided, however, that final payments with respect to prorations
^ (hat are not able to be calculated on the Closing Date shall be calculated and paid as soon as

[* practicable thereafter.

SECTION 6.3. Cooperation on Tax Matters, (a) Buyer and LTV Companies
agree to furnish or cause to be furnished to each other, as promptly as practicable, such
information and assistance relating to the Acquired Assets and the Assumed Liabilities as is
reasonably accessary for the preparation and filing of any Tax Return, claim for refund or other
required or <ptional filings relating to Tax matters, for the preparation for and proof of facts
during any Tax audit, for the preparation for any Tax protest, for the prosecution or defense of
any suit or oijer proceeding relating to Tax matters and for the answer to any governmental or
regulatory inquiry relating to Tax matters.

business,
Assumed Li
and (ii)
Assumed
Date. In

(b) Buyer agrees to retain possession, at its own expense, of all accounting,
aciaJ and Tax records and information (i) relating to the Acquired Assets or the

Jties that are in existence on the Closing Date and transferred to Buyer hereunder
into existence after the Closing Date that relate to the Acquired Assets or the

lities before the Closing Date, for a period of at least six years from the Closing
Son, from and after the Closing Date, Buyer agrees that it will provide access to

Seller* and thtar attorneys, accountants and other representatives (after reasonable notice and
during normal business hours and without charge), to the books, records, documents and other
information relating to the Acquired Assets or the Assumed Liabilities as Sellers may reasonably
deem necessary to (x) properly prepare for, file, prove, answer, prosecute and/or defend any such
Tax Return, claim, filing, tax audit, tax protest, suit, proceeding or answer or (y) administer or
complete any cases under chapter 11 of the Bankruptcy Code of Sellers or the other LTV Parties.
Such access shall include, without limitation, access to any computerized information retrieval
systems relating to the Acquired Assets or the Assumed Liabilities.

SECTION 6.4. Allocation of Purchase Price and Purchase Price Allocation
Buyer and Sellers agree to allocate the Purchase Price and the Assumed Liabilities

among the Acquired Assets in accordance with a schedule to be reasonably agreed by them prior
to the Closing Date (the "Allocation"), provided that if Buyer and Sellers are not able to agree on
** Allocation prior to the Closing Date, the Buyer's schedule of allocation shall be the
location. Sellers and Buyer will cooperate in filing with the Internal Revenue Service their
respective Fonni 8594 as provided for in Section 1060 of the Code on a basis consistent with the
Allocation, and the Allocation shall be reflected on any Tax Returns required to be filed as a
rcsult of the tramactions contemplated hereby.

I
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ARTICLE 7. CONDITIONS pqF.rF.DFNT TO PFRFOKMANut PY

SECTION 7.1. Conditions Precedent to Performance by Sellers. The
f LTV Companies to consummate the transactions contemplated by this Agreement
Ae fulfillment, at or before the Closing Date, of the following conditions,- anyoneor

(Other than the condition contained in Section T.lfcVffl may be waived by LTV
in their sole discretion:

(a) Representations and Warranties of Buyer. The representations and
. of Buyer made in Section 42 of this Agreement that are qualified as to materiality or

****** Adv*se Effect shall be true and correct as of the Closing Date as though made as of
Mime except to the extent such representations and warranties expressly relate to an earlier

!J7 fa which case such representations and warranties shall be true and correct in all material
d* .L on aflfl as of such earlier date). The representations and warranties of Buyer made in
Stion 42 ofthis Agreement that are not qualified as to materiality or Material Adverse Effect
Si be true aid correct in all material respects as of the time of the Closing as though made as
of such time, except to the extent such representations and warranties expressly relate to an
earlier date (in which case such representations and warranties shall be true and correct in all
material respects on and as of such earlier date) and Sellers shall have received a certificate,
dated the Closing Date and signed by the President of Bayer, to that effect

$) Performance of the Obligations of Buyer. Buyer shall have performed or
complied in a] material respects with all obligations required under this Agreement to be
performed by it on or before the Closing Date (except with respect to the obligation to pay the
Purchase Price in accordance with the terms of this Agreement, which obligation shall be
performed in aB respects as required under this Agreement), and Sellers shall have received a
certificate dated the Closing Date and signed by the President of Buyer, to that effect

(c) Consents and Approvals.

(i) The Bankruptcy Court shall have entered the Sale Order, and no
Order staying, reversing, modifying or amending the Sale Order shall be in effect on the Closing
'Date.

(ii) The applicable waiting period under the HSR Act shall have
expired or terminated

(d) No Violation of Orders. No preliminary or permanent injunction or other
Order that declares this Agreement or the Guaranty invalid or unenforceable in any respect or
which prevents the consummation of the transactions contemplated hereby shall be in effect

(e) Cure of Defaults. At or prior to the Closing, Buyer shall have cured, or
^wte arrangemenls, satisfactory to Sellers in their sole discretion, to promptly cure, any and all
defcults under the Executory Contracts set forth on Schedule 4. Km") that are required to be cured
"^ the Bankruptcy Code, so that such Executory Contracts may be assumed by Sellers and
^gned to Buyer in accordance with the provisions of section 365 of the Bankruptcy Code.

t
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SECTION 12. Conditions Precedent to the Performance bv TK,

; of Buyer to consummate the transactions contemplated by this Agreement are subject
Iknent, at or before the Closing Date, of the following conditions, any one or more of

W "wrtth* than the condition contained in Section 7.2<e¥iYi may be waived by Buyer in its
whiG" l . • - .- -.- >—«.- - .... - —... . ,— -T.

(a) Representations and Warranties of Sellers. The representations and
Treaties of the LTV Companies made in Section 4.1 of this Agreement that are qualified as to

Material Adverse Effect shall be true and correct as of the date hereof and as of the Closing Date
though made as of such time, except to the extent such representations and warranties

expressly relate to an earlier date (in which case such representations and warranties shall'be true
and correct in all material respects on and as of such earlier date). The representations and
warranties of LTV Companies made in Section 4.1 of this Agreement that are not so qualified
shall be true ind correct except as would not have a Material Adverse Effect as of the date hereof
and as of the Closing as though made as of such time, except to the extent such representations
and warranties expressly relate to an earlier date (in which case such representations and
warranties shall be true and correct in all material respects on and as of such earlier date) and
Buyer shall have received a certificate, dated the Closing Date and signed by the President or a
Vice President of each LTV Company, to that effect

(b) Performance of the Obligations of Sellers. Except as would not have a
Material Adverse Effect, LTV Companies shall have performed in all respects all obligations
required under this Agreement to be performed by it on or before the Closing Date, and Buyer
shall have received a certificate, dated the Closing Date and signed by the President or a Vice
President of eaph Seller, to that effect For the purposes of this Section 7.2(b) only (and without
affecting the iifterpretation of any other provision of this Agreement), the inability (if any) of
Seller to conv^r substantially all of the assets of the Railroad Subsidiaries (to the extent not
excluded from Acquired Assets by Buyer) to Buyer free and clear of all Liens (other than
Pomitted Lienaj) on the Closing Date shall be deemed to constitute a Material Adverse Effect

(*) No Violation of Orders. No provision of any applicable statute, rule,
regulation, executive order, decree, temporary restraining order, judgment, preliminary or
permanent rnjunpetion or other order enacted, entered, promulgated, enforced or issued by any
Federal, state, local or foreign government or any court of competent jurisdiction, administrative
agencyor commission or other governmental authority or instrumentality, domestic or foreign (a
"governmental Intity") shall be in effect that (x) prevents the sale and purchase of the Acquired
Assets or any of the other transactions contemplated by this Agreement, (y) would adversely
*8ect or interfere with the operation of the Business as contemplated to be conducted after the

osing in a manner which would reasonably be expected to constitute a Material Adverse
**. or (2) would require the Buyer or any of its Affiliates to sell or otherwise dispose of, hold

te or otherwise divest itself of, or operate in any particular manner which would
^.^ -S be expected to constitute a Material Adverse Effect, any of the Acquired Assets to be
^mred by Buyer or any of the assets, properties or business of Buyer or any of its Affiliates.

W No Litigatiop There shall not be pending or threatened in writing by any
Entty any suit, action or proceeding, (i) challenging or seeking to restrain,
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• alter or materially delay the sale and purchase of the Acquired Asseis or any of the
blt> Actions contemplated by this Agreement, or seeking to obtain from the Buyer or any of
JfULj in connection with the sale and purchase of the Acquired Assets to be acquired by

mlterial damages or (ii) seeking to prohibit the applicable Buyer or any of its
yta effectively controlling or operating" aTnaterial portion of the Business or the

'^d Asset* to be acquired by the Buyer.

(e) Consents and Approvals.

(i) The Bankruptcy Court shall have entered the Sale Order in
bstantially the form attached as Schedule 5.1 Hi), and no Order staying or reversing or

511 vine or amending in any manner materially adverse to Buyer the Sale Order shall be in
on the Closing Date.

(ii) The applicable waiting period under the HSR Act shall have
expired or terminated.

''-. (i) No Material Adverse Effect Since the date hereof, there shall not have
been any Material Adverse Effect

(g)- Title Insurance. The Title Company shall have issued a commitment to
issue to Buyer, upon Buyer's payment of the cost therefor and all fees and expenses of the Title
Company and to Buyer's delivery of all customary documents, certificates and instruments
required to by the Title Company, an ALTA (or local equivalent) owner's coverage policy of title
insurance for each of the properties described as Item 1 on Schedule 1.1 fa), insuring the interest
to be acquired by Buyer in each property, subject only to standard survey exceptions and
Permitted Liens, afcd in each case in an amount not less than the portion of the Purchase Price
allocated to the property being insured thereunder.

(h) Insurance Policy Binder. American International Group, Inc. (AIG
Environmental) ("AIG") (or another top-rated (by A. M. Best) insurance company reasonably
acceptable to Buyer) shall have issued a binder (or an irrevocable commitment to issue a binder)
for insurance policies covering environmental remediation costs arising out of or relating to pre-
existing contamination of the Acquired Assets (assuming their continued operation) providing
for all of the coverages under the AIG PLL Select Policy and Cost Cap Coverage (or substantial
equivalents thereof in the event a company other than AIG is underwriting the policies) relating
thereto and otherwise satisfying the conditions of this Section. The attachment point of the
Policy shall be $200 million or less and the policy payout limit shall be $100 million or more
over a ten year term. The total premium amount payable by Buyer (upon assignment) shall not
exceed J15 million over the term of the policy. The binder (or commitment) shall provide that it
«immediately transferable to Buyer upon the Closing. The condition set forth in this Section
i2fll) shall become null and void on March 16, 2002 if this Agreement is not terminated by
*uyx on March 15,2002 pursuant to Section 8. ]
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ARTICLES. TERMINATION.

SECTION 8.1. Conditions of Termination. This Agreement may be
• ated at any time before the Closing:

jgnui" .. .. _ __. -• - . - . . • .
(a) By mutual written consent of Sellers and Buyer;

(b) By Sellers, by notice to Buyer, on or after the date that is 45 days after the
hereof (&« "Warranty Termination Date"), if the condition contained in Section 7.1 fa^ has

pot been satisfied or waived;

(c) By Sellers, by notice to Buyer, if Sellers have previously provided Buyer
•itb written notice of Buyer's failure to perform any material covenant of Buyer contained in

this Agreement or any Ancillary Agreement and Buyer has failed within five days after such
notice to perferm such covenant or provide adequate assurance to Sellers of Buyer's ability to
perform such covenant;

(d) By Sellers, by notice to Buyer, on or after the date that is 45 days after the
date hereof (n^e "Approval Termination Date"), if any condition contained in Section 7.1fc> or
friction 7.1ftfliias not been satisfied or waived; provided, however, that Sellers shall not have the
right to terminate this Agreement under this Section S-lfd") if Sellers sought, or failed to use
reasonable commercial efforts to oppose, the entry of any Order described in Section 7. Ud">:

[ (e) By Buyer, by notice to Sellers, on or after the date that is 45 days after the
r date of this Agreement, if die condition contained in Section 7.2(a*) has not been satisfied or
j waived;
I

|0 By Buyer, by notice to Sellers, if Buyer has previously provided LTV
Companies wi|b written notice of a failure to perform any material covenant of the LTV
Companies contained in this Agreement or any Ancillary Agreement and the LTV Companies
have failed wiAin five days .after, such notice to perform such covenant or provide adequate
assurance to Btyer of LTV Companies' ability to perform such covenant and such failure,
individually or in the aggregate with any other such failure, results or would reasonably be
expected to result in a Material Adverse Effect;

(g) (i) By Buyer, by notice to Sellers, on or after the date that is 45 days after
&e date of this Agreement, if any condition contained in Section 7.2(b) - Section 7.2fg'> has not
been satisfied or waived, or (ii) by Buyer, by notice to Sellers on March 15, 2002 (time being of
the essence with respect to this clause), if the condition contained in Section 7.2flri has not been
satisfied or waived on or prior to such date;

(h) Automatically, upon LTV consummating any transaction (or series of
involving a sale of all or substantially all of the Business or the Acquired Assets

than the Additional Assets) to a purchaser or purchasers other than the Buyer (an
; or
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(i) By Seller, by notice to Buyer, on or after the Approval i erminanon Dale,
dition contained in Section 7.1 fb") or 7.iVc) has not been satisfied or waived.

Notwithstanding the foregoing, neither Sellers nor Buyer may rely on the failure of any
r • n to closing, set forth in Section 7.1 or 7.2 respectively, to be satisfied as a basis for

tion if such failure was caused by such party's breach of this Agreement or failure to use
. enable eflbrts to cause the Closing to occur, as provided for in this Agreement or if such
'r is otherwise in material breach of this Agreement

SECTION 8.2. Effect of Termination: Remedies .

(a) In the event of termination pursuant to Section 8.1. this Agreement shall
,me null and void and have no effect (other than Articles 8, 9, and 10, which shall survive
ination), with no liability on the part of the LTV Companies or Buyer, or their respective

Jiates orRelatid Persons, with respect to this Agreement or any Ancillary Agreement, except
•(i) the liability of a party for its own expenses pursuant to Section 10.3: and (ii) any liability
ided for in geffi'on 8.2(b) through Section 8.2rg). inclusive.

If this Agreement is terminated pursuant to Section 8A(d) (solely with
Stions set forth in 7.1(c)(i) or 7.1(d) not being satisfied or waived), Section

Section 8.](e) (solely with respect to the conditions set forth in Sections
<2(b), 7.2(c), 7.2fi), 7.2(e)(i), 7.2(f), 7.2(g) and 7.2(h) not being satisfied or waived) and

'Section 8. Ifli) thenl upon such termination, the Performance Deposit shall be returned to Buyer,
balance held inffae Hot Idle Account shall be paid to Buyer, and Sellers shall pay to Buyer an

famount equal to thlfamoiint paid to Sellers from the Hot Idle Account. In addition, Buyer shall
[be reimbursed by pellers upon demand for all of its out-of-pocket expenses (subject to a
'$1,000,000 cap onlf in the case of a termination pursuant to Section 8.1(g) arising out of the
[condition set forth ip Section 7.2(h) not being satisfied or waived) incurred in connection with
this Agreement and i»e transactions contemplated hereby.

• - (c) -If this Agreement is terminated pursuant to (i) Section 8.1 (a) or
ifiD&ection S.lfdl orjUfg) as a result of the failure to satisfy the conditions set forth in Section
'HfcVin or 7.2fcVii|. respectively, then, upon such termination, the Performance Deposit shall
be returned to the Buyer, the balance held in the Hot Idle Account shall be paid to the Buyer, and
the Sellers shall pay to the Buyer an amount equal to 50% of the amount paid to Sellers from the
Hot Idle Account In addition, Buyer shall be reimbursed by Sellers upon demand for 50% of its
out-of-pocket expenses incurred in connection with this Agreement and the transactions
contemplated thereby.

(d) If this Agreement is terminated pursuant to Section S.lfbl. then Sellers
retain all amount* paid to it from the Hot Idle Account and shall be paid the Performance

and the balance held in the Hot Idle Account, together with any interest accrued thereon,
»accordance with the terms of the Performance Escrow Agreement and the Hot Idle Escrow
Agreement
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(e) If this Agreement is terminated pursuant to Section 8.1('c'i or S.i(i), Sellers
11 retain *U amounts paid to it from the Hot Idle Account, be paid the Performance Deposit

d the balance held in the Hot Idle Account, together with any interest accrued thereon.

. • (f) -If this Agreement is terminated pursuant to- Section- 8. lfli> because- an
A^ rmative Transaction was consummated, then, in addition to the amounts set forth in Section

be enntled to receive from LTV a payment in the amount equal to $4,000,000
Fee"). Such Break-Up Fee shall be paid on the date of consummation of the

Alternative Transaction without the requirement of any notice or demand from Buyer. The
Break-Up Fee shall be payable directly from and secured by the cash component consideration of
the Alternative Transaction consummated by LTV. The obligations of LTV to pay the Break-Up
Fee shall be entitled to administrative expense claim status under 1 1 U.S.C. §§ 503(b)(lXA) and
507(A)(1), which shall not be subordinate to any other administrative expense claim

(g) If this Agreement is terminated pursuant to Section S.lfe) or 8. Iff) and
subsequent thireto, an Alternative Transaction is consummated, then, in addition to the amounts
set forth in fiqftion 8.2fb\ Buyer shall be entitled to receive from LTV a payment in the amount
equal to $4,000,000 ($3,000,000 if the aggregate gross proceeds received (counting any
indebtedness itcued or assumed by the purchaser in such transaction at the face amount thereof)
in the Alternative Transaction with respect to the Acquired Assets (other than the Additional
Assets) is less than the Acquired Asset Purchase Price) (the "Break-Up Fee") Such Break-Up
Fee shall be paid on the date of consummation of the Alternative Transaction without the
requirement of any notice or demand from Buyer. The Break-Up Fee shall be payable directly
from and secured by the cash component consideration of the Alternative Transaction
consummated % LTV. The obligations of LTV to pay the Break-Up Fee shall be entitled to
administrative *pense claim status under 1 1 U.S.C. §§ 503(b)(l)(A) and 507(A)(1), which shall
not be subordinate to any other administrative expense claim.

ARTICLE 9. SURVIVAL AND INDEMNIFICATION.

SECTION 9.1. -Survival: Representations and Warranties. All representations -
and warranties made in this Agreement shall survive for a period of one (1) year after the
Closing Date and shall not be extinguished by the Closing or any investigation made by or on
behalf of any party hereto.

SUCTION 9.2. Indemnification of Buver bv Sellers. LTV Companies hereby
*grce to indemnify and hold harmless Buyer against any and all loss, liability and damage
(including, witboW limitation, amounts paid in settlement, legal expenses, including attorneys'
ices, and costs of investigation) (hereinafter referred to collectively as the ''Losses") resulting or
«|smg from claims asserted within the period specified in Section 9.1 insofar as such Losses
*™c out of or at based upon (a) the inaccuracy of any representation or warranty of LTV
Companies contained herein (excluding in determining whether there has been any such
^"racy any Knowledge qualification contained in Section 4.1(1)), or (b) breach of any

enant or other agreement contained herein on the behalf of LTV Companies. Any claim for
^unification of Buyer by LTV Companies pursuant to this Section 9.2 shall be paid solely out
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Escrow Amount and Buyer shall not have any additional recourse against LTV Companies
for such indemnification claims.

SECTION 9.3. Indemnification of Sellers bv Buyer. Buyer hereby agrees to
.indemnify and bold harmless LTV Companies-against-any and aH loss, liability and damage
r hiding, without limitation, amounts paid in settlement, legal expenses, including attorneys'
f and costs flf investigation) (hereinafter referred to collectively as the "Losses*1) resulting or

'sing &°m c^^ras ^scried within the period specif ed in Section 9.1 insofar as such Losses
•rise out of or ire based upon (a) the inaccuracy of any representation or warranty of Buyer

^contained herein, or (b) breach of any covenant or other agreement contained herein on the
I behalf of Buyer.

£ SECTION 9.4. Notice of Claim or Action. If any action, proceeding or claim
I- shall be brought against one of the parties hereto, by any third party, which action, proceeding or
* claim, if determined adversely, would entitle a party hereto to indemnification under Sections 9.2
tor £2 of this Agreement, the party against whom such claim, action or proceeding is brought
j shall promptly notify the other party of such claim, action or proceeding in writing; provided.
• however, that failure to provide such notice shall only affect a party's right to indemnification
: iercunder to the extent that the rights of the indemnifying party were actually prejudiced by such
failure to provide notice.

SBfCnON 9.5. Exclusive Remedy. The parties agree that except as set forth in
this Section 9.5. Ibllowing the Closing Date, Buyer's and LTV Companies* sole and exclusive
remedy for any fclaim arising out of or in connection with this Agreement shall be the
indemnification rights set forth in this Article DC. Notwithstanding the foregoing, in the event of
a breach of the cofenants set forth in Sections 5.1/cl. 5.ird) or 5.1(e)T Buyer shall have the right
to seek a court ordtr providing for specific performance of such provisions.

ARTICLE 10. MISCELLANEOUS.

SECjflON 10.1. Successors and Assigns. Except as otherwise provided in this
Agreement, no paify hereto shall assign this Agreement or any rights or obligations hereunder
without the prior Mtitten consent of the other party hereto, and any such attempted assignment
without such prior written consent shall be void and of no force and effect Buyer will have the
nght to assign this Agreement to one or more of its Affiliates provided that the obligation of such
faY^ UndCT **"* Agreement arc made subject to the Guaranty. This Agreement shall inure to

benefit of and shall be binding upon the successors and permitted assigns of the parties

c^^ SECTION 10.2. Governing Law: Jurisdiction. This Agreement shall be
O^Tr6?' perfonnedl and enforced in accordance with, and governed by, the Laws of the State of
that th I ^ ^^ CffeCt t0 ^ P1™0^1" of conflicts of Laws thereof), except to the extent

1-°^S>^- StatC are suPerseded by to Bankruptcy Code. For so long as LTV is
Jurisdic*on of to Bankruptcy Court, the parties hereto irrevocably elect as the sole
1 for ** ^Judicati011 of any matters arising under or in connection with the

and consent to the exclusive jurisdiction of; the Bankruptcy Court, After LTV is no
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subject to the jurisdiction of the Bankruptcy Court, the parties hereto irrevocably elect as
e judicial forum for the adjudication of any matters arising under or in connection with

SABieanent, and consent to the jurisdiction of, any state or federal court haying competent
over Cuyahoga County, Ohio.

,_..-,.,__, .. . — ._ -^..____. , _ _ • - . . . .. r u -,: —. . ••

SECTION 10.3. Expenses. Except as otherwise provided herein, each of the
shall pay its own expenses in connection with this Agreement and the transactions
hereby, including, without limitation, any legal and accounting fees, whether or not

contemplated hereby are consummated. Buyer shall pay the cost of all surveys,
$6 insurance policies and title reports ordered by Buyer.

SECTION 10.4. Broker's and Finder's Fees. Each of the parties represents and
that it has dealt with no broker or finder in connection with any of the transactions

contemplated by this Agreement other than The Blackstone Group, L.P., whose fees and
expenses shall, as between the parties hereto, be the responsibility of Sellers, and, insofar as each
party knows, no other broker or other Person is entitled to any commission or finder's fee in
connection with any of these transactions.

SECTION 10.5. Severability. In the event that any part of this Agreement is
declared by any court or other judicial or administrative body to be null, void or unenforceable,
said provision shall survive to the extent it is not so declared, and all of the other provisions of
this Agreement shall remain in full force and effect only if, after excluding the portion deemed to
be unenforceable, the remaining terms shall provide for the consummation of the transactions
contemplated hereby in substantially the same manner as originally set forth at the later of the
date this Agreement was executed or last amended.

SECTION 10.6. Notices, (a) All notices, requests, demands and other
communications under this Agreement shall be in writing and shall be deemed to have been duly
gi"en: (i) on the date of service, if served personally on the party to whom notice is to be given;
(ii) on the day of transmission, if sent via facsimile transmission to the facsimile number given

"below, and telephonic confirmation of- receipt is obtained promptly after completion -of
transmission; (iii) on the day after delivery to Federal Express or similar overnight courier or the
Express Mtil service maintained by the United States Postal Service; or (iv) on the fifth day after
^ling, if mailed to the party to whom notice is to be given, by first class mail, registered or
certified, postage prepaid and properly addressed, to the party as follows:

If to LTV Companies:

LTV Steel Company, Inc.
6801 Brecksville Road
Independence, Ohio 44131
Attention: General Counsel • - • - •
Facsimile: (216) 642-4584

"-̂ Xaa 70040,̂ ,3
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copy to:

Jones, Day, Reavis & Pogue
North Point

-pOl Lakeside Avenue
Cleveland, Ohio 44114-1190
Attention: Lyle G. Ganske, Esq.
Facsimile: (216)579-0212

If to Buyer

WLR Acquisition Coip.
C/O WL Ross & Co. LLC
Manhattan Tower (19th Floor)
101 East 52nd Street . ... .
New York, New York 10022
Attention: Brad Bousquet

James McCarthy
Facsimile: (212)317-4891

Copy to:

Stroock & Stroock & Lavan LLP
180 Maiden Lane
New York, New York 10038
Attention: Lewis Kruger

Bradley Kuhnan
Facsimile: (212)806-6006

(b) Any party may change its address for the purpose of this Section 10.6 by
giving the other party~written notice of its new address in the manner set forth above.

SECTION 10.7. Amendments: Waivers. This Agreement may be amended or
modified, and any of the terms, covenants, representations, warranties or conditions hereof may
be waived, only by a written instrument executed by the parties hereto, or in the case of a waiver,
ty the party waiving compliance. Any waiver by any party of any condition, or of the breach of
*y provision, term, covenant, representation or warranty contained in this Agreement, in any
°nc or more instances, shall not be deemed to be or construed as a furthering or continuing
Waiver of any such condition, or of the breach of any other provision, term, covenant,
presentation or warranty of this Agreement

SECTION 10.8. Public Announcements. Promptly after the execution and-
v°y of thi Agreement, the parties shall make a joint press release in form and substance

fl ^ satisfactoiv to bo™ of them regarding the transaction contemplated herein.ea^^ er, no party shall make any press release or public announcement concerning the
•"^actions contemplated by this Agreement without the prior written approval of the other
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unless a press release or public announcement is required by Law or Order of the
P*065' tcy Court If any such announcement or other disclosure is required by Law or Order of

RaJcruptcy Court, the disclosing party agrees to give the nondisclosing party or parties prior
• £ and an opportunity to comment on, the proposed disclosure. The parties acknowledge

"^T llers shall file this Agreement with the Bankruptcy Court in connection with obtaining the

5,Ie Order.

SECTION 10.9. Entire Agreement This Agreement, the Ancillary Agreements,
Confidentiality Agreement and the Antitrust CA contain the entire understanding between the

^rries hereto with respect to the transactions contemplated hereby and supersede and replace all
nrfor and contemporaneous agreements and understandings, oral or written, with regard.to such
transactions. All schedules hereto and any documents and instruments delivered pursuant to any
provision hereof are expressly made a part of this Agreement as fully as though completely set
forth herein.

SECTION 10.10. Parties in Interest

(a) The PBGC is an intended third party beneficiary of Buyer's covenants
contained in Section S.2ff) and Section 5.2(g).

(b) Except as provided in Section 10.10(8"). nothing in this Agreement is
intended to or shall confer any rights or remedies under or by reason of this Agreement on any
Persons other than LTV Companies and Buyer and their respective successors and permitted
assigns. Nothing in this Agreement is intended to or shall relieve or discharge the obligations or
liability of any third Persons to LTV Companies or Buyer. This Agreement is not intended to
nor shall give any third Persons any right of subrogation or action over or against LTV
Companies or Buyer.

SECTION 10.11. Headings. The article and section headings in this Agreement
ffe for reference purposes only and shall not affect the meaning or interpretation of this
Agreement - . . . .

SECTION 10.12. Counterparts. This Agreement may be executed in
counterparts, each of which shall be deemed an original, but all of which shall constitute the
"""! instrument

SECTION 10.13. Joint and Several Obligations. The obligations of the LTV
Companies hereunder shall be joint and several.

ARTICLE 11. DEFINITIONS.

foil • SECTION 11.1. Certain Terms Defined. As used in this Agreement, the
ouowmg terms have the following meanings:

means, with respect to any Person, any Person directly or indirectly
controlled by or under direct or indirect common control with such other Person.
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s" mean the Guaranty, the Hot Idle Escrow Agreement and the

• Escrow Agreement.

aw" means the Sherman Act, as amended, the Clayton Act, as amended, the
Fedtral Trade Commission Act, as amended, and all other Laws and Orders, that

^ ^VneTor intended to prohibit, restrict or regulate actions having the purpose or effect of
oUzation or restraint of trade or lessening of competition through merger or acquisition.

"APE" mams the Asset Protection Plan approved by the Bankruptcy Court on
•7,2001.

«p,icinftss Pav" means any day other than Saturday, Sunday and any day that is a legal
or a day <*» which banking institutions in Cleveland, Ohio are authorized by Law or

governmental action to close.

"Code** metns the Internal Revenue Code of 1986, as amended.

"f Tt^plovee^Records" means all employment and benefit records (in whatever form
ntained) in the possession of Buyer or its agents and pertaining to any Person formerly

ployed by Seller*, or any spouse, dependent or other beneficiary of any such Person.

Orders,
dstrative

otection of hums
the presence,

Disposal, distributee
br cleanup of any'.

5" means all applicable federal, state and local statutes, ordinances,
lations and other provisions having the force of law, all judicial and

and determinations, and all common law concerning pollution or
I health and the environment, including, without limitation, all those relating

production, generation, handling, transportation, treatment, storage,
labeling, testing, processing, discharge, release, threatened release, control

ious Materials.

j "ER1SA" mtans the Employee Retirement Income Security Act of 1974, as amended.
I

••Escrow Agfnt" means The Huntington National Bank, N.A.

Excess Supplies" means those Supplies not reasonably required by Buyer to start up the
Business and maintain customary operations and processing for a period of four months from the
dosing Date.

"Govemmenj" means any agency, division, subdivision, audit group, procuring office or
governmental or regulatory authority in any event or any adjudicatory body thereof, of the
United States, or any state thereof, including the employees or agents thereof.

"guaranty" means the Guaranty, dated as of the date hereof, by the principal stockholder
01 Buyer in fevor of LTV Companies.

hazardous |daterifll^" means any hazardous or toxic substance or waste or any
1 °r P0^1**0* regulated or otherwise creating liability under Environmental Laws,
but not limited to, "hazardous substances" as defined by the Comprehensive
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tal Response Compensation and Liability Act, as amended, "toxic substance" as
toe Toxic Substance Control Act, as amended, "hazardous wastes" as defined by the

• Comervation and Recovery Act, as amended, "hazardous materials" as defined by the
Materials Transportation Act, as amended, thermal discharges, radioactive

jjazanw-- p£jj^ natura] gaS) petroleum" products of byproducts, and crude oil/ •"*- -

"H"f Tfle Escrow Agreement" means the Hot Idle Escrow Agreement by and among
er Sellers ind the Escrow Agent, dated as of the date hereof.

"WSJ* Act" means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as

amended,

"jrr. Tfrmination Act" means the ICC Termination Act of 1995, as amended.

"Trnproyments" mean the buildings, improvements and structures now existing on the
Real Property and/or demised under any lease of, or other Contract for the use of, Real Property.

"Inventory" means all slabs, raw materials, iron ore chips, finished goods, work-in-
process, spare puts and Excess Supplies located on the Real Property and elsewhere.

"IRS" means the Internal Revenue Service.

"Knowl||dge of Seller." "Seller's Knowledge" or any other similar term or knowledge
qualification ratans the actual conscious knowledge of (a) the division managers, general
manager and thf plant manager and at Indiana Harbor with respect to Indiana Harbor, (b) the
division manages, general manager and the plant manager at Cleveland Works with respect to
Cleveland Workf, in each case as of the date hereof, (c) the plant managers, general managers,
division manages of Hennepin, Lorain Pellet Handling Terminal, Warren Coke Battery, Grand
River Lime Faculty and Independence Center with respect to their respective plants and facilities
and (d) Thaddeui A. Zalenski, Kay Woods, Ezio Listati, William West, Keith Nagel, John Mang
and Dan Hennescy.

"Lien" means any mortgage, pledge, security interest, encumbrance, lien (statutory or
other) or conditional sale agreement, other than (a) a lessor's interest in, and any mortgage,
pledge, security interest, encumbrance, lien (statutory or other) or conditional sale agreement on
or Meeting a leaser's interest in, property underlying any leases; (b) any imperfection of title
with respect to any asset that does not materially interfere with the present occupancy, use or
marketabih'ry of fuch asset and the continuation of the present occupancy or use of such asset;
SD^ (c) such covenants, conditions, restrictions, easements, encroachments or encumbrances that
«e not created pursuant to mortgages or other financing or security documents, or any other state
« facts, that do not materially interfere with the present occupancy or use of an asset

'•LTV Sgtfft pjatj" means any employee benefit plan (as defined in Section 3(3") of
x maintained or contributed to by LTV.
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-M nthb^ Reports" mean the Monthly Report of the LTV Steei Company, Inc.
^flControl Department for the months January through October, 2001, attached as

1«>

•Tnmitt"3 Liens" mean: "(a) all iJens-set forth on Schedule 11.1: (b) Liens for Taxes,
£ agd Government or other similar charges that are not yet delinquent, mat relate to

if556 -(ftou pefiods or that are being contested in good faith; and (c) Liens that will attach to the
-̂ •eds of tht sale under this Agreement pursuant to section 363 of the Bankruptcy Code or

I0tsurviv» the Closing.

ice Escrow Agreement" means that Performance Escrow Agreement by and
tr,. Sellers and Escrow Agent, dated as of the date hereof.

"gersoJT means any individual, corporation, partnership, joint venture, association, joint-
ijock company, trust, unincorporated organization or Government

person" means, with respect to any Person, all past, present and future directors,
"officers, mefllbers, managers, stockholders, employees, controlling persons, agents,
fprofessionals, attorneys, accountants, investment bankers or representatives of any such Person.

"SujjpJJBjS" means all supplies, items and materials (including spare parts) utilized to
operate and maintain the Machinery and Equipment or to process raw materials and work in

.process.

Taxes'! means all taxes, however denominated, including any interest, penalties or
additions to taxitnat may become payable in respect thereof, imposed by any Government, which
toes shall 'injlude all income taxes, payroll and employee withholding, unemployment

security (or similar), sales and use, excise, franchise, gross receipts, occupation,
property, stamp, transfer, workmen's compensation, customs duties,

umentary, value added, alternative or add-on minimum^ estimated,
luding taxes under section 59A of the Code) and other obligations of the same

»a similar natare, whether arising before, on or after the Closing Date; and "Tax" shall mean
•oy one of mem.

; insurance,
pal and p
registration,
'environmental

Tax Rfflim" means any report, return, information return, filing or other information,
Deluding any schedules, exhibits or attachments thereto, and any amendments to any of the

oing requited to be filed or maintained in connection with the calculation, determination,
or collection of any Taxes (including estimated Taxes).

Agreement" means any Executory Contract identified in Schedule 4. Ifh) as a TBT

means any one or more of Chicago Title Insurance Company, Meridian"Tjtlej. ,
"^Corporation, Commonwealth Land Title Company or other title insurance company

^fcaWy acceptable to Buyer.
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SECTION 11.2. All Terms Cross-Referenced. Each of the following terms is
fined in the Section set forth opposite such term:

Section
Jffttl , _. ...... ... ,. . ...... ...

' " Acquired Assets J ." - Section 1.1

Acquired Asset Purchase Price Section 2.1

Additional Assets Section 1.6(b)

Adjustment Date Section 62

Affiliate Section 11.1

Agreement^ »• •» Preamble

Allocation Section 6.4

Alternative Transaction Section 8.1(h)

Ancillary Agreements Section 11.1

Antitrust CA. Section 5.3(b)

Antitrust Law Section 11.1

APP Background Information

Approval Tennination Date Section 8.1(d)

Asset Sale and Auction Procedures „ Background Information

Assumed Liabilities Section 1.3

Bankruptcy Cases Background Information

Bankruptcy Code Background Information

Bankruptcy Court Background Information

ftak~UpFee~ Section 8.2(eXii)

Business ~~ Background Information

Scrionll.l

Preamble
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Response...

(Chicago Short Line.

ns '

eland Work*

Section 1.6(b)

Preamble

Section 1.2(g)

Background Information

Section 5.2(e)

Pellets Section 5.2(e)

Section 3.1

posing Date. Section 3.1

Closing Date Inventory Section 3.2(b)

Section 11.1

dentiality A|Teement Section 5.1 (b)(b)

Contract ~ Section 4. l(c)

iCnyahoga Preamble

I>OJ Section 5.3(b)
i

Employee Records ~ Section 11.1

Environmental Laws Section 11.1
i

.EWSA Section 11.1

Bsoow Agent Section 11.1

fccrow Amount Section 3.3(b)

Posted Remediation Cost Section 2.3

Deluded Assets „ Section 1.2

k^Contiact Section l.l(d)

Section 1.4
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Contracts Section 1.1 (d)

Section 11.1

, Section 53(b)
rrc

. Section 11.1Qovernraenu.

^vernmental Entity (c)

d jyvQ. Lime Facility Background Information

_,, Section 11.1Guaranty

Hazardous Materials Section 11.1

Hafflepin Background Information

Hot Idle Accoimt Section 5.5

Hot Idle Depoiit Section 5.5

Hot Idle Escrow Agreement Section 11.1

HSR Act * Section 11.1

ICC Termination Act Section 11.1

Improvements. Section 11.1

Independence Center Background Information

IndianaHarbor Background Information

Initial Inventory Section 3.2(a)

Initial Negotiation Period Section 1.6(b)

Intellectual Property Rights Section 4.1 (q)

Inventory Section 11.1

1118 — ~- Section 11.1

^edge of Sellers Section 11.1

— — Section 4.1(c)

I
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^ed Machinery,

Losses

LSE

LSE Interest-

LTV -

and Equipment, Section l-l(c)

Section 11.1

Pellet Handling-Terminal «.,..,..- Background Information

Section 92

Background Information

Section 4.10X0

Preamble

ITV Benefit Plan Section 11.1

LTV Parties.- Background Information

Machinery and Equipment Section l.l(c)

Maintenance Budget Section 5.1(k)

Material Advette Effect Section 4.1(c)

Monthly Reports Section 11.1

f: Motor Vehicle*. Section l.l(h)

Negotiated Imtrtory Section 1.6(b)

Order ..- Section 4.1 (c)

Owned Machinary and Equipment Section l.l(b)

PBGC Section 5.2(f)

Performance Deposit Section 2.2

Performance Escrow Agreement Section 11.1

Pennits ~ Section 1.10
p=nnitted Liens.-. Section 11.1

Petition Date

Section 11.1

Background Information
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Orfers • Section U(f)

~4_. Section2.1purchase Pncc —

j^ad Subsidiaries -.......,..,,..-. Preamble

RaflwayStock Section U(h)

Railway Subsidiaries Section l.l(h)

Real Propel^ - Sectit» 1-Ua)

Related Penon Section 11.1

£j£ _ Preamble

Sale Order — Background Information

Sales Obligtfions Section 1.2(e)

Securities Act Section 4.2(g)

Sellers ~. Preamble

Sellers >. Preamble

Sellers Propirty Section 1.6(a)

Sellers' Acowint Section 33(a)

Sellers' Knowledge Section 11.1

S^PP^68 ~ Section 11.1

Ttt - Section 1 I.I

Tax Return „ Section 11.1

18X08 Section 11.1

TBT Agreement Section 11.1

Transaction Taxes Section ^j

ARNAct~~ Section 5.1G')(a)(i)
W**nty Tennination Date Section 8.1(b)

I
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Coke Battery. Background Information

• -[Signatures are on the following page.]
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TVT unTNESS WHEREOF, the parties hereto have caused this Agr
. Jctive officers thereunto duly authorized as of the date first above written.

lent to be executed

WLR ACQUISITION CORP.

By:
Name:
Title:

LTV! , COMPANY, INC.

By:
Name:
Title:

RIVER TERMINAL RAILWAY COMPANY

By:.
Name:
Title:

CHICAGO SHORT LINE RAILWAY
COMPANY

By: :
Name:
Title:

THE CUYAHOGA VALLEY RAILWAY
COMPANY
By:
Name:
Title:
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•l,y their

WHEREOF, the parties hereto have caused this Agreement to be executed
officers thereunto duly authorized as of the date first above written.

WLR ACQUISITION CORP.

By:__
Name:
Title:

LTV STEEL COMP.

WBy;
Name:
Title:

RIVER TERMINAL RAILWAY COMPANY

By:
Name:
Title:

CHICAGO SHORT LINE RAILWAY
COMPANY

By: ;
Name:
Title:

THE CUYAHOGA VALLEY RAILWAY
COMPANY
By:
Name:
Title:

I
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•tftheirrc

rtf WITNESS WHEREOF, the parties hereto have caused this Ag
soective officers thereunto duly authorized as of the date first above written.sp

t to be executed

WLR ACQUISITION CORP. -

By:_
Name:
Title:

LTV; .COMPANY, INC

Name:
Title:

RTVER TERMINAL RAILWAY COMPANY

Bv:
Name:
Title:

CHICAGO SHORT LINE RAILWAY
COMPANY

THE CUYAHOGA VALLEY RAILWAY-
COMPANY
Bv:

Title:
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THE LTV CORPORATION
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Schedule 1.6(b)

P™» far Sei"**"* Inventory

Slabs

Raw Materials (other
than iron ore chips)

Iron ore chips

$100 per ton

50% of Book Value as set forth on
the Daily Raw Materials Report for
January 31,2002

30% of Book Value as set forth on
the Daily Critical Inventories Report for
January 31,2002



EXHIBIT B



ALLOCATION AGREEMENT

THIS ALLOCATION AGREEMENT (this "Agreement"), dated as of February
is made by and among LTV STEEL COMPANY, INC., a New Jersey corporation

' In the one hand, and RIVER TERMINAL RAILWAY COMPANY, an Ohio
("RTR"), CHICAGO SHORT LINE RAILWAY COMPANY, an Illinois
V.-=rr. „ short Lhie"). THE CUYAHOGA VALLEY RAILWAY COMPANY, ai

rm orporation ("Cuvahoga". together with RTR and Chicago Short Line, the "Railroad
° and collectively with LTV, the "Sellers") on the other, in connection with the

of the proceeds of the sale of certain assets pursuant to the Asset Purchase Agreement,
d ted as of February 26, 2002, by and between the Sellers, certain of then- Affiliates and WLR
Acquisition Corp., a Delaware corporation (the "Buyer") (the "Purchase Agreement").

Capitalized terms used and not otherwise defined herein have the meanings given
those terms in the Purchase Agreement.

BACKGROUND INFORMATION

A. Pursuant to the Purchase Agreement, the Buyer has agreed to purchase the
Acquired Assets from the Sellers for cash consideration of $80,000,000 (the "Acquired Asset
Purchase Price") and the assumption of certain liabilities.

B. The Railroad Subsidiaries believe that the actual value of their collective
assets are as much as $20,700,000 ("Appraisal Cap Value"). LTV disputes this valuation.
Accordingly, LTV and the Railroad Subsidiaries desire to have an independent appraisal process
performed to determine the value of such assets based on a liquidation basis (the "Appraisal
Value").

C. The Sellers intend to allocate the Acquired Asset Purchase Price between
themselves based on the Appraisal Value, subject to the Appraisal Cap Value.

NOW, THEREFORE, in consideration of the foregoing and their respective covenants
and agreements herein contained, and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto hereby agree as follows:

STATEMENT OF AGREEMENT

s
 L Appointment of Appraisers. Within five (5) Business Days of the Sale Order, the
filers shall appoint two (2) appraisers, reasonably experienced in valuations of businesses in

me railroad industry similar to those of the Railroad Subsidiaries (the "Appraisers"), to value the
assets of the Railroad Subsidiaries. LTV shall designate one such Appraiser and a majority of
we Railroad Subsidiaries shall designate the other Appraiser. The Sellers agree to allow the
Appraisers full access to the assets and records of the Railroad Subsidiaries.



T *• . ',t . „_ .. 1 _4j __ ~£ *l»M «-.»1««*»*v *«•• 1%». »»»*»T* A »%*%^*>1P»». foe to
M.pPfttiaai. UpOU LUC UJUlplOUUU UJ. UlC «<u.ua.uvui uj *«»-** .. if/^.—. v— » ,

»i dependjeniJsEraisan, if the difference in amount of the Independent Appraisals is less
f Wentypercei (20%) of the lesser Independent Appraisal, the mean average of each
"A endent Appifisal shall be the Appraisal Value. If the difference in the amount of
'd endent Appitisals is more than twenty percent (20%) of the lesser Independent Appraisal,
f Sellers shall h|ve the Independent Appraisals submitted to the Bankruptcy Court, and the
Bankruptcy Court ihall be requested to determine the Appraisal Value. Time is of the essence,

d the Sellers shlll use their reasonable best efforts to complete the appraisal process at the
earliest practicable time.
(

3 Allocation of Acquired Asset Purchase Price.

(a) If the date of the determination of the Appraisal Value pursuant to Section
2 above (such date, the "Appraisal Completion Date") is on or before the Closing Date, the
Acquired Asset Purchase Price will be allocated to the Sellers on the Closing Date as follows:

(i) an amount equal to the lesser of the Appraisal Value and the
i Appraisal Cap Value will be distributed to the Railroad Subsidiaries as their sole property, to be
allocated among them on the basis of the relative valuations of their assets, free of any claims by
LTV; and

(ii) the difference between the amount allocated to the Railroad
Subsidiaries pursuant to clause (i) above and the Acquired Asset Purchase Price will be
distributed to LTV as its sole property free of any claims by the Railroad Subsidiaries.

(b) If the Appraisal Completion Date is after the Closing Date, an amount
equal to the Appraisal Cap Value will be placed in escrow (pursuant to an agreement reasonably
satisfactory to the Railroad Subsidiaries) and, on the Appraisal Completion Date, allocated to
the Sellers as follows:

(i) an amount equal to the lesser of the Appraisal Value and the
Appraisal Cap Value will be distributed to the Railroad Subsidiaries as their sole property, to be
allocated among them on the basis of the relative valuations of their assets, free of any claims by
LTV; and

(ii) the difference between the Appraisal Cap Value and the Appraisal
Value, if any, will be distributed to LTV as its sole property free of any claims by the Railroad
Subsidiaries.

i t ;

4- Expenses. Each of (i) LTV and (ii) the Railroad Subsidiaries shall pay fifty
percent (50%) of the total expenses in connection with this Agreement and the transactions
contemplated hereby, including, without limitation, any appraisal, legal and accounting fees.

5. Notice. Notice will be given according to the terms of the Purchase Agreement.



IN WITNESS WHEREOl1, the panics hereto have caused this Agreement i
• rdi>ective officers thereunto duly authorized as of the date first above written.

iu uc CAcCuicu

COMPANY, INC.

//fc
Name:
Title: Cto

itfcKW

THE RIVER TERMINAL RAILWAY
COMPANY

Name:
Title:

THE CHICAGO SHORT LINE RAILWAY
COMPANY

Bv:
Name:
Title:

CUYAHOGA VALLEY RAILWAY
COMPJ
By:_
Name:
Title:
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1 6 0 0

£• 0 0 M/Ml.ED Fp

Harry R. Steinmetz (3HS62)
U.S. Environtmentai Protection Agency,

Region III
1650 Arch Street
Philadelphia, PA 19103-2029

DEC 1 5 2006
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